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Henry Boot PLC, established over

125 years ago, is one of the UK’s
leading and long-standing property
investment and development, land
development and construction companies.

Stay informed and up-to-date

For the very latest news, financial results and
investor relations, visit www.henryboot.co.uk

] Read our report online

Read our interactive online report
alongstde the printed copy to
download pages and learn more
about our Company visit
annualreports.henryboot co.uk/2013
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At a glance

Henry Boot PLC has subsidiary companies operating in the property investment
and development, land development, and construction sectors

Group operations

Property Investment and Development

Henry Boot Developments Limited

A major force in the UK property development market With its
considerable experience and impressive reputation in all sectors
of property development, the Company has bullt up a substantial
nvestment portfolic In recent years

Stonebridge Projects Limited

A jointly owned company In the nerth of England which develops
family homes that combine care, consideration and attention to detail
to create a place where luxury Iiving comes to ife Also a recently
refurtished bulding in Leeds, Park House, offers high specification
servicad office space to the market

A computer generated rmage of the 200 acre scherme at Markfam Vale Derbystwe

Land Development

Hallam Land Management Limited

The strategic land and planning promotion arm of the Henry Boot
Group Our expenenced land and planning teams promote and deliver
land opportunities through the complexities of the UK planning system

Hallam has been acquinng, promoting, developing and trading in land
since 1990 We have established an outstanding record in resolving
planning and associated technical problems in order to secure
planning permissicn for a whole range of different land uses

Land at Warton Lancashwe where a planning application has been submitied for 360 new homes

Construction

Henry Boot Construction Limited

We specialse In serving both public and private clents in all construction
seclors, including cvil engineenng Cur jobs are delvered to the highest
qualtty, safely, on tme, within agreed costs and to the maximum benefit
to all parties

Banner Plant Limited

We offer a wide range of products and services for saleand hire Continuing
investment 1s made to develop and meet the increasing needs of its many
vaned customers in commerce, industry and the general public

Road Link (A69) Limited

Road Link has a 30 year contract with the Highways Agency
to operate and maintain the A69 trunk road between Carlisle
and Newcastle upon Tyne This long-term contract was one of
the first awarded wia the Government's Private Finance Intiative

A reght shol of the refurbshed Worsiay Court Manchaster tower block for Eastlands Homes




The head office of the Henry Boot Group 1s located in Sheffield but we operate throughout
the country and have eight regional offices and six plant hire centres

See more
page 11

A computer generated image of the proposed new Aberdoen Extubiton and Canference Centa

See more
page 13

Ongong development works at our successiur ste at St Abans n Hertford'sture

See more
page 17

FRacenty completed exterior of Acre M2s n Huddarsiicld The ntenor works commenced in 2014

Group locations

Hire centres
Chesterfield
Pronfield

Derby

Leeds
Rotherham
Wakefield

Qb wn =

Head office
1 Sheffield

Offices

Bristol
Dronfield
Glasgow
Leeds
London
Manchester
Northampton
Stocksfield
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Key financial highlights

*  Profit before tax ncreased 37%
to £18 4m (2012 restated* £13 4m)

* Property revaluation deficit
of £1 6m (2012 surplus £14m}

* [nvestment property disposal profits
of £0 3m (2012 £10m)

¢ Trading profits* increased 72%
to £20.3m (2012 restated* £11 8m)

* Earnings per share increased 23%
to 8 6p {2012 restated” 7 0p)

¢ Proposed final dwidend of 315p
(2012 2 90p), giving a total for the year
of 510p (2012 4 70p), an 8 5% increase

e Total shareholder return of 52% in 2013
and 140% over the last three years

¢ Net asset value per share
of 148p {2012 139p)

¢ Investment In strategic land inventories
of £9.1m saw a planned net debt nse
to £36 1m (2012 £21.9m) and geanng
to 19% (2012 12%)

¢ Strategic land acreage now 9,723 acres
(2012 9,011 acres)

* Trading profits cormprise operatmg proft of £19 0m (2012 £14 2m) adjusted for
the decrease n far value of nvestment property of £1 6m {2012 norease £1 4m)
and profit on sale of iInvestment properties of £0 3m (2012 £1 0m}

* 2012 comparatves have been restated for the adopton of [AS 19 amended 2011)
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Overview

Chairman’s statement

Henry Boot PLC has performed very well in 2013 and | am
really pleased to report on another year of strong progress
across the businesses within the Group

John Brown
Chairman

Henry Boot has performed very well in 2013
and I am really pleased to report on another
year of strong progress across the businesses
withun the Group

Operating profit Increased 34% to £19 Om
(2012 restated £14 2m) and | am very pleased
to report an increase in profit before tax of
379% to £18 4m {2012 restated £13 24m) EPS
increased 23% to 8 6p {2012 restated 7 Op}

At Henry Boot we take a long-term view

of opportunities in the strategic land, property
development and construction sectors and,
therefore, our core strategic ams are very much
the same as those last year Our business model
looks to parts of our busingss to generate
relatively stable, recumng ncome flows (property
investment and construction segment} and parts
{land promotion and property development)
that are cyclical, deal-driven busingsses which
potentially offer ncreased returns for hugher
nsk We have invested more heavily mn these
higher nsk businesses over the last three years
with the result that, as we move into 2014, we
have an unprecedented number of profitable
land and property development sites to work
on Exampiles of these investment inkages to
aur long-term strategy are the speculative
commitment to the 27 acre ex-Temry's Chocolate
Factory site in York, the Hallam Land schemes
at Blaby, where we are working in consortum

to brng forward a maor 4,250 unit residential
scheme, and Cranbrook, Exeter, where we
are delivenng in consorium, the only ‘new
town' to aciually be built which will grow to
3,500 house units over the next ten years

Our strategic capital allocation decision-making
process must be flexible encugh to maximise
returns through economic cycles The
process recognises that downside protection
Is important as I1s mantarning prudent tevels
of borrowing and therefore the security of

our long-term asset base, whilst, If possible,
providing & growing income return \We are
very mmdiul of our Company's long hentage
and firmly believe that the strategy outlined
above will nurture growing long-term shareholder
value without taking unrewarded nsk

At 31 December 2013 total net assets had
increased to £193 5m {2012 £181 9my), helped
by a reduction in the 1AS 19 pension deficit of
£10 5m As we continue to invest in our asset
portfolios, debt as planned increased to £36 1m
{2012 £21 9m), though wa now have our
largest ever number of sites with planning
permission to market in 2014 NAV per share
increased 6% to 148p (2012 139p)

Subyect to shareholder approval, the Board
recommends an increased final dvdend of
315p (2012 2 90p), gving a total for the year
of 5 10p {2012 4 70p), an 8 5% Increase

The 2013 yearly dwvdend 1s a record payment
for the Group and we reman committed to
growing dmidends as results, market conditions
and retaned earmings allow

| recogrise that the financial results presented
here are achieved by the skill hard work and
determunation of the teams who work so
diigently towards succass in each of our
businesses On behalf of the Board | thank all
staff for 2013's achievements and look forward
confidently to {further success in the future

Heniry Boot's recovery from the recessionary
penod of 2008-2011 began i the second
half of 2012 and continued more strongly
through 2013 As we begin 2014 we have
more sites with planning permission,

to market into a strongly recovenng housing
market, than ever before We have more
profitable development schemes to begin
than at any stage over the last five years

including encouraging levels of actwvity In our
nascent house bukding venture Qur construction
dmsion has a good order base for 2014 and
into 2015 and, after its best year since 2005,
we are confident that our plant hire business
will have another good year In 2014

In terms of nsks to the continued recovery,

| believe these remain the same as highlighted
{ast year debt avalability and funder appetite
to lend into the property sector, cutbacks in
centrally funded capital expendture and
planning policy upheavals To these | would
add the probable nse in debt funding costs
over the next two to three years as recovery
takes hald and, it 1s assumed, the latest Bank
of England targets, which would tngger a nse
n interest rates, are met

Qver the last year, we continued to invest In
opporiunities at an eary stage in the recovery,
adding further to the investments already
made n the last five years Shareholders and
markets have strongly supported this strategy.
delvening a total shareholder return of 140%
over the last three years The potential returns
from the opportunities acquired far outweigh
the risks noted above and | confidently look
forward to reporting growing sharshaolder returns
In future years The new financial year has
started well and house bullders reporting so far
in 2014 are panting an encouraging picture of
ncreasing actmity, good land avarlabilty and
slowly nsing prices Add to that a stronger
market for new property development and
impraving construchon and plant activity
levels and, provided that these trends
continue, wa reman confident that we

can rm well in 2014 and beyond

John Brown
Chaimman
17 April 2014

02 www henryboot co uk
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Creating value

Read more about our Comparny

and view our investor information
] o g e e r at www henryboot couk

Workng together creating value — A mexad-use scheme at Manshiaid, Nottnghamstwa with contnbubons fiom four Herry Boot subsdliary companes

www henryboot co uk 03
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Overview

A diverse portfolio

It 1s its diversity, flexibility and strength of performance that have kept Henry Boot
at the forefront of its markets This Is a selection of schemes undertaken recently

Property Investment and Development

Land Development

York

Henry Boot Developments Limited
Location Bishopthorpe Road, North Yorkshire
Type Mixed-use development

Size 14 acres

The site micludes the distinctive and wonic landmark
buttdings plus cleared development land Plans
for the former Terry's Chocolate Factory includa
230,000 sq ft of business offices, conversion to
residential townhouse and apartments a hotal
with associated leisure facthties, senior Imng,
children’s nursery, convenience retail and
restaurant/café/bar facilties

Richmond upon Thames
Henry Boot Developments Limited
Location Paradise Road London borough
Type Town Centre Leisure

Size 20 000 sq ft

Ptanning has been approved for a 78 bed hotel
Constructon of the 20 000 sq ft bulding
commencad n March thus year and will take
nne months 1o complete The hotel has already
heen pre-et to Travelodge on a 35 year lvase

Dunbar

Hallam Land Management Limited
Location Edinburgh Road East Lothian

Type Land promoton

Size Planning for 70 new homes

Dunbar 15 a quiet dormitory town popular with
workers in nearpy Edinburgh whe find ¢ an affordable
atemative (o the capital itself An optioned site that
has taken some years to bang through the system
Halam now has a ptanning permission for 70 new
homes The land is currently baing marketed and

nterest has been shown by a number of developers
in the region A sale is anticipated dunng 2014

Thorne

Henry Boct Developments Limited
Location M18 J5, South Yorkshire

Type Development partnership

Size 23 acres

Thes 13 a jomnt development with the Royal Bank

of Seotiand where planning consent has been
sacured for 45,000 sq ft of open At retall, two
restauranis, a hotel, a nursery and business park.
A pre-sale to Tesco has been completed for

a 37 000 sq {t foodstore An ERDF grant of

£6 45 milion has been secured which bnngs
forward the mdustnal land for development

The infrastructure works contract has baen
awarded to Henry Boot Construction and

will commence on sita In sprng 2014

Leeds

Stonebndge Projects Limited
Location Park Square West, West Yorkshire
Type Serviced offices

Swze 22,963 sq ft

A flagship bulding n the centre of Leeds at

the heart of the business distnct Park House
was buttt in the 18303 and was orignally used
as a warehouse for local wool merchants

The bulding was acqurred by Stonebndge n
August 2011 Bunng 2012 two of the floors were
converted to high quality servced office space
In January 2013 they were opened and by the
year erxd thay were 63% occupied s0 works to
convert the remaining floors were commussioned
The remaining fleors will open in Apal 2014

Marston Moretaine

Hallam Land Management Lirmited
Location Wobum Road, Bectiordshire

Type Land promotion

Size Plannung for 125 new homes

In total this 15 a 64 acre owned ste which

now has planming permission for an initial

125 residential uruts and 17 acres of industnal
development Phase one s being soldto a
national developer, while Phase two 1s being
actvely promoted through the planning system

04 www henryboot co uk
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Performance Review

Read more about our current schemes
and Company performance in 2013

View the Performance
Review on page 10 to 21

Construction

Leeds

Hallarn Land Management Limited
Location Royds Lane, Rothwell

Type Land promction

Size Planning for 45 new homes

Tha site1s s miles to the south east of Leeds and
offers an excellent location A part owned site with
a planning permission secured for 90 new homes,
of which our shara 15 45 propertes with an
affordable housing element of 15% The site was
soid to a national developer in Decemiber 2013

Sheffield Hallam University
Henry Boot Construction Limited
Location Sheffield, South Yorkshire
Type Sports development centre
Size Two storey sports pavilion

and two synthetic 4G pitches
Demolition of existing faciites including safe
removal of asbestos and erection of new sports
pavilon compasng twedve man changng moms, bar,
latchen wiewang balcony, anciltary accommodation
and two full size sports pitches, with associated
cvil engineenng and landscaping works

Road Maintenance
Road Link {A69) Limited
Location Cumbra and Northumberiand
Type Road operation and maintenance
Size 52 miles of trunk road

from Carlisle to Newcastle

A 30 year contract with the Highways Agency to
operate and mantam the ABS which s the major
east-wost all-weather route mn the north of England
Waorks include road resurfacing, bridge repairs,
winter preparation and routine mantenance

Leicester

Hallam Land Management Limited
Location Blaby Leicestersture

Type Land promotion

Size Planrung for 1,593 new homes

A consorium site whuch saw a planning perrussion
secured in 2012 for 4,250 new homes of which
our share 1s 1,593 resdential unuts  The complex
Section 106 agreement has now been signed
which now confirms Hallam s largest single ever
pemzssion although thes permession 15 bang pudicaly
revewed The scheme also nctudes two pnmary
schools, a secondary scheol, shops, workspaces,
community hall, ernployrment, cafés, bars and a
pub health centra leisure uses and parks and
Open Spaces

Sheffield Interchange

Henry Boot Construction Limited
Location Sheffield, South Yorkshire

Type Solar photovoltaxc panels scheme

Size 22kWh system

A contract to defiver the first part of South
Yorkshue Passenger Transport Executive s
{SYPTE) programme to significantly reduce
carbon emissions and mvest n mnewabls
energy Henry Boot Construction installed
a golar PV system at the busy Sheffield city
cantma interchange

Plant Hire
Banner Plant Limited

Location Chesterfield Dronfield, Gerby, Leeds,
Rotherham and Wakefield

Type Plant, temporary accommodation power
tools, powered access g ar compressors
and serviced totlets

Size Over 2,800 products

The range of products has constantly evolved to

meot customer neads and to fulfil the requirernents

of modern heaith and safety legisiation The
pnmary supply araa stretches from Yorkshire in
the north to the East Midiands and Birmingham
¥} the south whilst more specialist divisions
have national coverage

www henryboot co uk 05

SIUBLIBIRS [EoURUY BOUBLLIBAOD) wodas oifereng MBIALIND

UGIEULIOIU JBPIOYRIBYS




Henry Boot PLC Annual Report and Financial Statements 2013

Strategic report

Strategy and business model

Strategy — Our key objective Is to maximise long-term shareholder value through the development of
and mnvestment in high quality property assets, the promotion of new land opportunities, construction

and plant hire actvties

Strategic Report

Introduction from

Group Managing Director

I have pleasure on behalf of my fellow Directors
to present this Strategic Report for the Group
for the year ended 31 Dacernber 2013

This report wall set cut to show how Henry Boot
creates valug through the development of and
nwvestment in high quality property assets, the
prormotion of new land opportunities and
construction actmties

The review of the development and
perforrmance of the business of the Group
during tha year and the future outlook of the
Group 15 s&t out In the Charman s Statement
on page 2 and the Performance Review on
pages 10t 21

Woa are delivering our key objective to
shareholders by adopting a working strategy
and business model that encapsulates our
long-standing pnnciple to pasdently nvest for
the long term Henry Boot has been In operation
since 1886, has seen many economic cycles
comae and go and has continued to pronde an
ncome return to its sharsholders Our strategic
decision making has to be flexible enough to
deal with the vagaries of the economic cycle,
maximising opporturities ansing throughout the
¢ycls and successiully achieving our business
objectives sat out opposite

It 15 through a balance of nsk weighted

rgwards security of the long-terrn asset base
and relatively prudent geanng levels that we
am to create and sustain shareheolder value
nto the future

Jamie Boot
Group Managing Director
17 Apnl 2014

Strategic Report

06 Strategy and business model
08 Board of Directors

09 Semior Management

10 Performance review

18 Case study Bifrangi UK Ltd
22 Financial review

24 Key performance indicators
26 Risks and nsk management
30 Corporate responsibility

Our business model dlustrates how we set out to achieve our key

objective and create value

Cur trading activities, financial capabiities and core skills are organised so property investrments
and construction actvities generate recumng revenue streams which allow us to mantain kong-term

funding relationships at prudent gearing levels, which in turn enable land development and property
development actimlies to create cychical long-term revenue potental and realisation

Recurring
revenue
stream
Land and
devalopmont
profits
Long-term
capabilities to high evols
of dividand
cover
Long-tam
funding
retationships Prudent
gearing
levels

developmaent

Land Property
tnvastment and
development

Trading
actvities
Property
Construction invostment
Property
development
Maximise long-term
shareholder value
Health pnd safoty Governance
Operational
capabilities
Diversity Sustainabllity
Emvironment

To support our key objective we have
set the following business objectives

Provide growing long-term
shareholder returns

Koy resources

Perforrnance measures
Shareholder value and shareholders” furds

Create regular revenue streams through
retained property assets, rental ncome
and construction activities

Koy resources

Performance measures

Revanue, retum on capital employed

and investment property

Achieve long-term funding relationships
with financial partners and mamtain
prudent levels of geanng at less than
50% of net assets

Key resources:

Perfomance measures
Gearing levels and revenue

Create long-term cyclical revenue
potential and reahisation through land
development and property development

Koy resources [o4]

Performance measures
Long-term revenue and asset value created

06 www henryboot co uk
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Key

Sources of year on year
recumng revenue

Sources of cydlical ravenue providing
higher raturns over longer-term Investment

Commitment

Skills

Long-tarm

Our pacple expertance

Provide a long-term commrtment
to high levels of dvidend cover

Key rescurces

Parformance measures
Earnngs per share and dradend cover

Achieve a return on capital m excess of 10%
Key resources

Performance measures
Profit, net assets and retum on capital employed

Recruit and retain the highest calibre
of people to meet our key objective

Keoey resources @

Performance measures Long-lenmn success
of business and targets mat

How we measure
our performance
We track a senes of financial and

non-financial metncs that demonstrate
the progress we are making

View our KPla on pages 24, 25,
36 and 37

Our key resources

Qur people

The Group's employees are its foremost asset Ther
skill commitment, drive and enthusiasm are vitally
mportant to the long-term success of our business
We succeed in the delivery of shareholder value
because our people, Indmdually, achieve the targets
set for them They source and acquire land, promote
planning consents, acquire, develop, manage or sell
investment properties and servica constructors with
plant run our PFI progect and refurbysh and
construct buldings

Corporate responsibity

on page 30

@ Construction

The construction busness works on an order book
of betwean one and two years, though several of the
frarmewark contracts it has are spread over several years.
We have many years expernence working in gur
chosen markets and have deltvered many successful
projects and developed strong relationships with our
key customers Our plant hire business operates from
six locations and has a modern well mantained fleet
of assats servicing the construction sector Furthermore
we gperate our own delivery fleet to ensure that our
customers requiremments are satisfied quickly Cur
PFl asset 15 well established, cash generatve and
efficiently maintained and has twelve years remaining
on the concession, furthermore, the market for PRl
assets remains strong even in the event of disposal

Read more ebout our construction
actities on page 17

m Property investment
asset portfolio

We have a substantial investment portfolio buit
up over many years which we actively manage to
drive year on yaar recurmng revenue and cash flows
and maximise nvestment values The investment
portfolo 18 pnmanly composed of retad and office
nvestments which make up 45% and 38%
respectively of the rental iIncome generated

Read more about our aszet portfofio
activitias on page 11

m Land development strategic
land bank

At 31 December 2013 we owned 1,791 acres and
had nterasts n a further 7,932 acres through option
or agency agreernents which give us the nght to
promote that land for a planning consent and sham in
the benefit created on uttimate disposal We antiapate
that this land bank will grow i future years and
represents a significant future profit opportunity to
the Group Within that acreage, at 31 Decermber 2013
we had plannuing permission for over 10 000 house
uruts on some 39 sites

Read more about our strategic
land bank on page 13

@ Property development

We identify and secure doveloprment coportunibes and
then we add value by secunng planning permissions
Wea hava an extensive geographical spread of
commercal development opportunties within the
UK on sites across the retal lessure office and
industrid sectors The curment portfolio should allow
us to mantan current levels of actavty for several
years and in particular food stores currently

offer very strong returns We have a smalt but
growing house bulding nterest that we hope

to develop into a more meaningful profit centre

Raad more about our property
development on pages 11 and 12

Robust financial position

We have long establiished relationstaps with cur three
key funding pariners, Barclays Bank Lloyds Banking
Group and Royal Bank of Scotland We maintain
sigruficant headroom within our three year bankng
faciities renewed from May 2012, and consider our
property investment portioho as a store of value'
to he realised to augment these facilities if required
The land bank and development cpportunities,
together with the investment portfolio have been
acqured largely from retaned resources ensuring
our geanng levels are prudent In the longer term we
am ta achieve a high return on capital employed
and a healthy dnvdend cover level allowing for
rernvestment i our core actmties which, In tum,
improves longer term sharehoider retums

Read more about our financial posttion
on page 22
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Strategic report

Board of Directors

John Brown

Chairman

John Brown, FCCA, CTA, 68, was apponted
to the Board in 2006 as a Non-executve
Director and became Charman in May 2011
He was formerly the Chef Executve of
Speedy Hire plc which he founded in 1977
He 1s also a Non-executrve Directar of
Lookers plc, a London Stock Exchange
Iisted company, and he holds a number of
other drectorships He'is Chairman of the
Nomnation Cormmittee and a member of
both the Audit and the Rernuneration
Committees of the Board

Jamie Boot

Group Managing Director

Jame Boot, 62, joined the Company

in 1879 and was appointed to the Board
in 1985 He became Group Managing
Director n 1986 He s also the Charrman
of the Company's four pnncipal operating
subsidianes — Henry Boot Construction
Limited, Hallam Land Management Limited,
Henry Boct Developments Limited and
Banner Plant Limrted - and reporis to

the Board on these businesses Hes
the Board member responsible for

health and safety matters

John Sutcliffe

Group Finance Director

John Sutchffe, BA, ACA, 54, joined the
Company and the Board in 2006 as Group
Finance Director and Company Secretary
He previously held a similar role with Town
Centre Secunties PLC and prtor to that
was Finance Director of Abbeycrest plc
John s a member of the CBI Yorkshire
and the Humber Regional Council He
relinguished the role of Company Secretary
n August 2013 and continues as the
Board member responsible for finance,
nsk and pensions

Company Secretary

Michael Gunston

Non-Executive Director

Michaal Gunston, FRIGS, 70, was
appanted to the Board n 20086 having
retired as the Chef Surveyor of The Bnlish
Land Company PLC where he worked for
nearly 32 years He s the Senr Independent
Director, Chamnan of the Rermuneration
Commitee and a member of the Audit

and Norminatron Gommiitees

James Sykes

Non-Executive Director

James Sykes, BA, ACA, 49, was appointed
to the Board in March 2011 as a Non-executve
Drector He s a Partner n the London ofiice
of Saffery Charmpness, Chartered Accountants,
which he pined from university n 1987 Hetsa
Non-Executive Director of Saffery Champness’
businesses n both Guemsey and Switzeriand
He s the Chawman of the Audit Committee
ard a member of the Remuneration

and Nomination Committees

Russell Deards

Company Secretary

Russell Deards, LLB, 47, joined the
Company in Apni 2013 as Head of Legal
He qualfied as a solicior in 1991 and after
13 years in prvate practice took up his
first role in industry with Dawd Wilson
Hornes in 2004 After the takeover of that
business by Barratt Developments Russell
became Head of Legal Services unti
leaving to take up a partnership at Fling
Bishop Solicitors in 2011, from where he
Jomed the Company He was apponted
Cormpany Secretary and Head of Insurance
N September 2013

08 www henryboot co uk
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Senior Management

David Anderson

Henry Boot Developments Limited

Dawvid Anderson, BSc {Hons), MRICS, 47, started his career
n town planning consultancy and then joined Henry Boot
Developments Limited in 1990 as an Assistant Davelopment
Surveyor, rapidly nsing to the postion of Senior Development
Surveyor He was appointed a Director in 1998 and became
Managing Director of the Company n 2005

Giles Boot

Banner Plant Limited

Giles Boot, BA (Mons), 54, joined the Henry Boot Group In

1982 and had a vanety of management roles in Rothervale Trading
Limited, the retal side of the then Group's door manufactunng
business Moving to Banner Plant Limited in 1988, ha held a
number of postions, inciuding Depot Manager and Business
Development Manager, before being appointed to 1ts Board

In 1995, becoming Managing Cirector n 2000

Simon Carr

Henry Boct Construction Limited

Simon Carr, BSc {Hons), FRICS, 55, has been with Henry Boot

for over 26 years He has held a number of positions on the
construchon side of the business, including Partnenng Manager and
Operations Director He took over as Managing Director in 2008
Simon s a member of the Board of the Sheffield City Region Local
Enterpnse Partnership and the Sheffield Gity Region Joint Housing
and Regeneration Board He also sits on the South Yorkshire Freight
and Transport Partnership, 18 a past president of the Yorkshure
Builders Federation, 1s chair of the regional executive board of the
National Federation of Builders and 1s a Director of NFB Limited

Read the Q&A with
Simon Carr on page 21

Keran Power

Hallam Land Management Limited

Keran Power, MRTP), 63, began his career in Local Government

as a Plannuing Officer He joined the then newly created Hallam
Land Management Limrted n 1990 and was appointed a Director in
1993 He became Managing Drector in 2010 Keran 1s a Chartered
Town Planner and for a humber of years was a member of the
National Council of The Royal Town Planning Institute

Read the Q8A with
Keran Power on page 16
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Strategic report

Performance review

Our key strategy remains the creation of long-term shareholder value

Jamie Boot {/op)
Group Managing Director

John Sutclitfe (Eattom)
Group Finance Director

In summary

2013 saw us continue to invest
in the strategec land bank, with
an unprecedented level of
planning success

Further signs of improvement
in the property development
market with location, as ever,
stil crucially important to
achieving high values

Our continual focus on

qualty, safety and efficiency in
construction means that we are
happy with our contract
success

Introduction

Group structure

Property Investment
and Development

‘ Land Development ’

Construction

Projects Limitad

Henry Boot Hallam Land Henry Boot
Developmentsa Limited Management Limited Construction Limited
I > T

Stonebridge

See note 34 on page 106 for a list of principal
achve subsidiaries and jomnt venture partners

Banner Plant Lsmited

Road Link (A69) Limited

As indicated in last year's Operational Review,
actity levels improved theough 2013 and
continue to lock encouraging for 2014 and
beyond Our key strategy remans the creation
of long-term shareholder value The ‘long-term’
1S crucial to evaluating our process of value
creation which, n essence, 1S about Improving
the worth of speculatively acquired assets
by changing the asset s planning position or
development use Interaction with the UK
planning process Is a slow, expensive, uncertan
and very inconsistent process Tharefore,
nawgating a successful business through
these processes needs skill, dedication and
long-term financial support 2013 saw us
continue to Invest i the strategie land bank,
with an unprecedented level of planning success,
and in property development activities, which
saw us successtully complete the schemes in
progress and bang forward others to commence
in 2014 Our small house bulding operation
completed 26 sales In the year and 1s operating
from five sites moving into 2014 We expect
to increase sales towards 40 units n 2014
and are In detalled negotiations to acquire
sites for up to 250 umits In total

Our construction and plant businesses performed
very solidly in 2013, particularty plant where
utilisation rates rose as actmty, in the constructon
sector generally, recovered Constructon acthty
was stable and, although pncing remains
extremely compatitive, our continual focus
on quality, safety and efficiency in construction
means we are happy with our contract success
ratas We have a strong order book going into
2014, ahead of this time last year, and reman
confident of a decent year to come Road

Link (A69) continues to perform i ine with
expectations and underpins the profits and
cash flows of the construction segment We
have twelve years left on this franchise and,
whilst we expect to incur slightly higher road
lighitirgg costs n 2014 under cur planned
maintenance programme, we are confident
that the franchuse will continue to perform well

The market condions in which we are now
operating are firmly on an improving trend
House builders are begnning to perform strongly
and mortgage availabilty 1s improving There i1s
a good supply of land with planfuing parmussion
and the house burlders have replemished ther
land banks The demand for good quality stes
15 still strong but house bulders are becoming
more selectve when acquinng new sites There
ara further signs of improvement in the property
development market wath location, as ever,

still crucrally important to achieving high values
2014 will see development schemes
commenca in Mabem, Rchmond upon Thames,
Stoke-on-Trent, Nottingham and, later in the
year, a large retal scheme at Daventry

December 2013 saw the completion of several
transactions we had expected to conclude

in early 2014, which moved our financial
perforrnance ahead of forecast for the year

In a flat market, this may have resuited n a
knock-on impact on the 2014 results, however,
our long-term investment programme and
impreving market conditions mean we should
be able to recover this tming difference during
2014 Therefore, we are optimstic that 2014
can be a further year of progress for all sections
of our business
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Property investment and development

Property

2013 saw a general mprovement in property
markets, although the recovery in vafues and
occupier demand was unevenly spread across
sectors and regrons, with a lack of transactionzl
evidence supporting significant uplidts in property
valuations Occupler conficience, whilst improving
dunng the year, was slow to translate into
contracied transactions until the second half
of the year when things started to improve
We have continued to build on the previous
year's progress, letting most of the remaining
vacant space within the iInvestment portfolio
and, at 31 December 2013, we had no large
voids and rental income receivable increased
over tha year

We completed the second phase lorry park
axtension at our mutti-let motorway senace area
in Kent, which immediately traded at capacity
and helped the scheme achieve a significant
year on year increase in footfall which, aided
by further active asset management, ncreased
the number of tenants trading and rental Income
At the very end of the year we took back
11,000 sq ft of office space within our mixed-use
town centre retal and office scheme in Brormley
and relocated that tenant to 25,000 sq ft

of office space within the town which we
purchased specifically for that purpose The
resuling nvestrment was immediately sold
generating a rapd and very satisfactory return
We also expect o see the return of 24,000 sq #t
of office space currently let to RSM Tencn
Group PLC {n administration} at some stage
in 2014 However, gven the quality of the space,
which 1s n Nottingham city cenire, we hape
to re-let the space in the near future

We saw margnal improvements in some
property nvestment values dunng the year
but these were ofiset by the valuation impact
of the tenancy changes noted above, resutting
in an overall external valuation of the iInvestment
portfollo, undertaken by Jones Lang LaSalle,
of £95 1m at the year end Of this £6 8m
related to Group occupied properties The
investment portfolio continues to be relatively
diverse with retal and office uses accounting
for 67% and 17% respectively, and industnal
and leisure uses accounting for 9% and 7%
of rental Income There has been Iittle change

in the portfolo’s composition over the year but
2014 15 expectad to see the sale of a numbear
of mvestment properties in exchange for the
completion and retention of a number of new
developments which will iIncrease the portfolio’s
exposure to the industnal and leisure sectors

Developments in progress

Property development actrity has agan seen
a year on year increase, despite a number of
project delays due 10 planning ISsues or because
prospective occupiers delayed contractual
commitments until the second half of the year
The majonty of the projects affected have now
reached an uncondiionat stage and work has
ather already commenced on site or will do
s0 In the next few weeks enabling scheme
completions to be achieved late n 2014 or
early 2015 At Markham Vale, the 200 acre
bustness park developed in partnership with
Derbyshire County Council, work commenced
on three projects comprising over 50,000 sq
ft of industnal and office space, a petrol fillng
station and a dnive-thru Starbucks, all of
which will be completed in 2014 Terms have
now been agreed for a further 50,000 sq ft of
industrial space at Markham and other food
outlet uses which are also targeted for completion
in 2014 The provisional route for the HS2
high speed rad ink runs close io the site and
approximately ten acres of serviced land has
been temporarily safeguarded for the project
As a result, this land has been leased to
contracters upgrading the adjoning M1
motorway for two years In Stoke-on-Trent
terms were agreed with an existing tenant to
extend ther factory warehouse and re-gear
the lease Detated planning permission has
been secured and work 1s expected to commences
early In 2014 and be completed within the year

The completion of our mixed-use leisure and
office scheme on Deansgate, Manchester, was
achieved in December 2013 Despite protracted
delays to the constructiton programme, the
scheme remained on budget, and handover
to The Cddfellows Society, who had forward
purchased the office space, occurred in
December 2013 The balance of the scheme,
compnsing restaurant space 1$ now 60% let
on long feases and these units are expected

Percentage of 720,750 sq ft of
14 investment properties occumed

92%

Annual rent roll of
14 investment properties

¢7.3m

End value of 16 schemes
going through planning

£137.8m

End value of seven schemes
being developed out

£29.8m

to start trading before the middle of 2014
Terms have been agreed for the letting of the
remaining unit and wea expect to conclude this
final letting In 2014

Planning permssion has been secured for wo
budget hotels, one in Richmond upon Thames,
for 78 rooms, and the other in Malvern, for 67
rooms, pre-let to Travelodge and Premier nn
respectively Work on both is expected to
commence N spnng 2014 and wil be completed
by earty 2015 Hawing secured a number

of pre-let agreements and detaled planning
permission for the redevelopment of our retal
nvestment in Beeston, work has commencad
and will be complsted by the 2014 year end

www henryboot co uk 1
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Strategic report

Property investment and development continued

Darren Stubbs

Darren 1s the Managing
Director of Stonebridge
Projects, which 1s a jointly
owned house builder
and provider of premium
serviced office space

Q What growth are you looking
for in the short and long term?

Cur am in the near future 1s to build the
business to 100 houses per year and
beyond Qur growth will be underpinned
with a focus on bulding high qualty
homes and continuing to sten

to our buyers

Q Where does the serviced office
business fit?

Park House 1s selling substantially ahead
of schedule, we attnbute this to a
fantastic location coupled with premium
surroundings and service We will take
this concept to new cities

Qur ability to attract tenants fom a wids
range of iIndusiry sectars provides us
with a robust business model

Q" How Is your management
team performing?

Wae have an expenenced team i the
business who understand our brand
and culture We will continue to invest
In talent as we grow

Developments In progress continued
As previously reported work commenced on
the conversion of a hsted, former wire milt to
create a 56,000 sq ft outpatients centre and
clinical offices, pre-let to the Calderdale &
Huddersfield NHS Foundation Trust The
development is part of an innovative jont
venture with the Trust which ams to release
development value from surplus property
assets and deliver new accommodation for
the Trust's use The initial phase of work on
the listed mill was successfully completed
withen the year and the final phase of fit-out
works 15 expected to be completed early in
2015 when the facility will open to the public

Future development opportunities
Following the purchase of the 56 acre site on
the edge of Skipton w1 2012, a comprehensive
pre-planning consuiaton exercise was undertaken
dunng 2013, cuminating in the submissicn of a
planning apphcation for the site by the year
end sesking consent for a mixed scheme of
employment, foodstore and ancillary uses The
consultation process indicated good support for
the project from the local community due tc
its economic benefits and it 1s hoped that
planning permission will be obtained by the
mddle of 2014 J Sainsbury plc 1s already
under contract for the foodstore and contracts
have also been exchanged for some of the
new industrial space within the scheme

We operate two joint developments with UK
banks and both have seen significant progress
dunng the ysar At Thorne, where we are
working with The Royal Bank of Scotland in
the development of a 23 acre former vehicle
storage site, the contract for a Tesco foodstore
15 now unconditional angd work will shortly
commence on the initial phase of enabling and
infrastructure works to be completed in the
second half of 2014 Terms have also been
agreed with other occupsers on part of the
remaining space on the scheme On the edge
of Chesterfield town centre we are promoting
a six acre site working with Lloyds Bank
where terms have been agreed for the sale of
serviced plots, these sales are expected to
conclude In 2014 following the grant of
planming permission

The Group undertock a particularly notable
purchase in the first half of 2013, the former
Terry’s Chocolate Factory in York The purchase
was immediately followed by a sale to house
buider Barratt Developrments PLC which acqured
approxmately half the ste which had the benefit
of a residential planning consant The balance
of the property compnsing 230,000 sq ft of
Iisted factory bukdings, 4 5 acres of cleared
development land and 23 acres of greenbelt
was retaned by Henry Boot After purchase
completion, planning permission was then
secured for a mxed-use scheme including
residential, office and leisure uses We then
targeted interest from a range of hotel operators
and potential residential development partners

and are now expecting to finalise terms for the
majonty of the residential scheme in the eary
part of 2014, anabling that part of the development
to proceed to site in the second half of the year
Towards the end of 2013 we wera selected as
the preferred development partner by Aberdeen
City Counail to undentake the deveiopment of a
new exhibiion and conference centre together
with a business park and hotel on a 130 acre
site we have under contract, adjacent to
Aberdeen Airport The proposed scheme also
includes the mixed-use redevelopment of the
existing 45 acre exhibition and conference
centre stte, after relocation to the propesed
new facility Inhial agreements for this very
significant and exciting development are now
in place and work will proceed rapidly to
obtain planning consent, subsequently
targeting scheme completion in 2017/18

We made good progress with planning,
scheme design and pre-let discussions on our
town centre retal, lessure and foodstore scheme
in Daventry with the agreement of terms for
an 80,000 sq ft focdstore and the receipt of
planning permission for the residual 87 000 sq ft
scheme, whuch now also berefits from agreed
terms with a number of retal and lasure operators
We hope to conclude these agreements dunng
the course of 2014 to enable the site
development to begin earty In 2015

We continue to focus on the release of capital
tied up In cther development sites we own as
well as secunng new oppartunities which will
generate value in future years Taking such
development prejects through the planning
and development process can oftenbe a
protracted exercise but it s pleasing to note
good progress was made during the year and
we confidently expect to be able to report an
a number of further transactions and new
development projecis in the coming year

Our 50% owned house bulding business
completed 26 units in the year and, as we
move Into 2014, 15 looking to grow activity
towards 40 unis The business 18 now
profitable and with a recovenng market we
are confident of bulding on the success
achieved so far The management team is
largely in place and capable of achieving the
growth targets set We have the required land
bank for 2014 and are currently in discusstons
abouit longer-term sitas which would provide
250 units into the future

We expect to conclude the refurbishment -
of Park House, our serviced office in Leeds,
soon From early 2014 we will be marketing
the cormpleted scheme to small businesses
who are looking to work from high specification,
technologically advanced office space for a
fixed cost with flexible lease arrangements
Interest and letting success so far has been
very positive and 2014 should see us decide
whether this proposition 15 as successful

as we hope It to be

12 www henryboot co uk




Annual Report and Financial Statements 2013 Henry Boot PLC

We achieved a higher number of land disposals this year and prices
have moved up steadily across the board

Strategic land sites in portfolio

139 sites +11%

Total interests of land sites
held at December 2013

9,723 acres +8%

Inventory value of assets

£83.9m +10%

Percentage of land bank with planning
consent or a local plan allocation

27% +28%

A plrvng n ormcpla appicancn was gpproved on appest
for 113 unts af Hadington East Lotharn

Land development

Hallam Land Management Limited, our strategc
land business, had another very active year in
2013 Whereas 2012 was very productve in
terms of obtaining planning permissicns but
quiet In terms of sales trading, 2013 has seen
an upturn 1n the number of site disposals and
continued further success secunng planning
consents The strategic land markst has shown
a steady improvement throughout the year and
those areas of the country where land sales
proved difficult In the recession have reduced
in number and N size As a consequence, we
achieved a higher number of land disposats
this year Prices have moved up steadily across
the beard, although deals still remain very
difficutt to cormplete as a result of the complesaty
of due ditgence undertaken

The man disposals achieved in the year were
at Banbury, Evesham, Long Buckby, Mansfield,
Nuneaton, Burdiehouse, Rolleston-on-Dove,
Rothwell, and Desborough, which contnbuted
to an excellent segment profit before 1ax of
211 1m (2012 £2 0m)

In the year, we secured planning permission
{or minded to grant planning subject to signing
a planning agreement) on sites at Abingdon,
Burton upon Trent, Chattens, Coventry, Derby,
Cunbar, East Leake, Haddington Hailsham,
Leeds (Ouiton and Rothwell), Marston Moretaine,
Nuneaton, Pontefract, Ripley and Southboumne

We have continued to add land into our land
portfolio with new sites being acquired in 2013
at Grazeley, Beverley, Coxhoe, Alton, Mortimer,
‘Thame, Burton Laumer, Bradford, Doncaster,
Frome and Swadlincote At December 2013
we held nteresis in 8,723 acres (2012 9,011
acres), with 1,791 acres being owned (2012
1,765 acres), 3,184 acres held under option
(2012 3,466 acres) and 4,748 acras held under
planning promaotion agreement (2012 3,780 acres)
The continued investment in new sites and
planning costs resulted in an inventory vatue
of the assets of £83 9m (2012 £75 9m) acrass
the 139 sites within the porifolio At the end of
2013 we were in discussions on a number of
new sites which have been identified as possible
addrtions to the portfolio and expect to conclude
on the majonty of these in 2014, pushing our
land interests towards 10,000 acres We also
continue to uncaver good opportunities to

acquire further land into our portfolio at
compettive pncing levels and are actvely
looking to do s0

Last year, we reportad that we had achieved
a mingded to grant planning permission on our
shared site at Blaby, for 4,250 houses Dunng
the year we have made steady prograss in
negotiating a highly complex Secton 106
agreement, which wa are pleased to report
has recently been signed, confirming our
largast ever single permission, although this
permission has now been judicially reviewed
There 1s stili a good deal of preparatory work
to be done but we still expect the first land
sales to come forward in 2015/16 In addition,
at Cranbrook, Exeter, over 600 houses have
now been built or are under construction on
one of our other mgor shared stes This scheme,
which is proving to be very popular, already has
permission for 3,500 homes which wall probably
expand to over 5,000 homes Owver the coming
years, given therr size, we expect to maks
profitable land sales on these and other large
long-term sites held n the portfolio

In last year's report we indicated that the
Government’s reforms to the planning system
were creating an opportunity to secure more
planning permissions than for many years
This trend continued into and through 2013
and is likely to persist into 2014 and beyond
‘We must all recogruse that the planning process
15 affected by the political process and 1
therefore inherently unstable At present,
the planning system i1s much improved and
generally responswe to the need for housing
where there 1s a demonstrable shortiall n the
five year local housing supply This has helped
bnng forward stes and made the process much
more predictable and efficient For the first
time ever the Group has accumulated a small
stock of consentad sites which will help us
prowide a Iittle more certainty in forecasting
forward-looking actmty levels particularly if,
once agan, new planning permissions
become harder to obtan

Within mary Planning Authortties, these changes
have taken time to be adoptad in full but they
are now generally more understanding of the
Govemment’s new rules and are much more
likely to grant permission than was previously
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Sites with residential
planning permission

39 156%

Land bank (acres)

9,723 +8%

131,791 | 7,932 | 9,723
12[ 1,768 | 7,248' 8,011
111,432 6613| 8051
101400 6643| 8052
001,679 6254 7933

O Owned O Agency and Optioned O Total

Rebecca Wasse

1$ a Regional Manager
for Hallam Land
Management Limited
and joined the Company
in October 2013

“| am enjoying the vanety of projects
that | am involved In and, being based
i Leeds, | am able to spend quality
timg with the vanous consultants,
agents and solicitors | enjoy the
challenges that each project bnings
and am happy to be working for a
professional and fnendly company

Land development continued

the case where a land supply shortfall exists
There are still a number of Local Authonties
that stubbormnly refuse to accepi the land supply
argurnents, even where there are no reasonable
grounds for doing so However, as a direct
consequence of the revised appeal process
within the planning system, where initial
apphcations are lost on spurious grounds,

we are consistenily winning appeals, indeed
In 2013 our success rate was around 90%

Undoubtedly, Government measures to stmulate
the housing sector have assisted and schemas
such as 'Help to Buy' and 'Funding for Lending’
have increased house bulders' confidence levels
and created a catalyst for new house buyers
to visit sites The overall number of new home
transactions has increased steadily throughout
the year and, likewise, house prices have started
to recoup pricing levels lost in the recession
The Governmant, nghtly remans nervous of
creating a houss pnce bubble, as evidenced
by its shift of emphasts for the 'Funding for
Lending’ scheme We recognise that the
Government has to tread a very fine ine
between keeping the house bulding sector
vibrant and avoiding a new pnce sprral,

which benefits no one in the longer term

Despite the substantial mprovemenis in the
planning system, Community Irfrastructure Levy,
Secuon 106 agreements, and the high levels
of affordable housing are continuing difficulties
which have to be dealt with These 1ssues have
been largely unaffected by the planning reforms,
indeed, as Local Authorities' own financial
position has worsened it has become even
more iImportant for them to secure financal
contnbutons from the land developments
which they approve Those contnbutions affect
the cost of new homes, add directly to planning
costs and other agreements and increase the
tme taken to actually receive a Notice of
Decision once a Local Planning Authority has
been minded to grant a planning permission
Streamining these procedures and contnbutions
would significantly speed up the planning process
and deliver the affordable new homes the
Government aspires to achieve

Overall, the progress in 2013 has been very
satisfactory and the outlook for 2014 and
beyond remains postive We continue 1o
anticipate steady growth and further expansion
within our business in suppert of the recovenng
house bulders In November 2013 we opened
a new office, our seventh, In Leeds We now
feel we have full coverage of the UK and with
this structure in place we can achieve the
growth identified i our plans

An oplon agreement for B0 acres of land n Edenthorpe near Doncastar
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We have secured planning permission or minded to grant perrnission subject to the signing of a planning agreement an the following sites dunng

2013 and post year end
No of
residential
Ste Status urits
Abingdon Planning Promotion Agraement 160
Burton upon Trent Planning Promotion Agreement 950
Chattens Planning Promotion Agreement 1,000
Coventry Option 98
Derby, Chellaston Owned 54
Derby, Wragley Way Planning Promation Agresment 130
Dunbar Option 70
East Leake Planning Promotion Agreement 170
Frome Option 450
Haddington Option 113
Haisham Planning Promotion Agreement 240
Leeds, Qulton Owned 40
Leeds, Rothwell Owned 45
Marston Moretaine Owned 125
Nuneaton Lower Farm Ptanning Promation Agreement 400
Pontefract Owned 40
Ripley Owned 180
Stone Planning Promotion Agreement 250
Southbourne Planning Promoiion Agreement 130
Winsick, Chesterfield Owined 160
In addition, on the following sites we have already achieved a planning permission and are still working towards a sale
N
resldeomgl
Ste Status units
Biddenham Owned/Planning Promotion Agreament 495
Blaby, Leicester Flanning Promoticn Agreement 1,593
Balsover Owned 250
Bradford Planning Promotion Agreemant 292
Bndgwater Owned 420
Cam, Nr Stroud Owned 71
Cleek Hall, Selby Option  Wind farm
Cranbrook, Exeter Owned 500
Highbndge Planning Promotion Agreement 130
Kegworth Owned 110
Kettenng Owned 325
Kilmarnock Owned 500
Mansfield Penniment Farm Owned 215
Peterborough Owned 25
Retford Owned 8
Rugby Owned 180
Stratford-upon-Avon Planning Promotion Agreement 250
Tilhcoultry Owned 74
Winsford Opticn 180
We have also made applications, which at this stage remain undetermined  at the following sites
No of
resiciential
Site Status units
Aldingbourne Owned 79
Aslockton Planning Promotion Agreement 75
Barnsley Owned 75
Buxton Planning Promotion Agreement 375
Fareham Planning Promotion Agreement 1,550
Faversham Planning Promotion Agreement 315
Hamble Planning Promotion Agreement 225
Harrogate Option 200
Irthingborough Pianming Promotion Agreement 700
Longbar Owned 50
Market Harborough Cwned 500
Moodiesburn Owned 50
Repton Cwned 40
Sheffield Owned 200
Stafford Owned 14
Swindon Option 1,000
Warton Planning Promotion Agreement 360
Worcester, Earl’s Court Farm Planning Promotion Agresment 450
Worksop Planning Promotion Agreement 175
Wymondham Option 390
Finally, the following sites are at appeal
No of
residental
Sde Status units
Aylesbury Plansung Promation Agreement 200
Aylesbury Flanming Promotion Agreement 1,560
Banbury Option 500
Bathgate Owned 140
Eckington Planning Promotion Agreement 70
Handcross Planning Promotion Agreement 90
Launceston Owned 100
www henryboot co uk 15
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Q Looking at performance for 2013,
what have been the mam highlights?

Hallam has parformed strongly in terms of
the number of {and disposals completed n a
challenging market stuation It 1s pleasing to
note that these disposals were acress the
whole country and have resulted in a profit
before tax of £11 im Also pleasing Is the
continuing success of our planning strategy
with over 25 sites having been granted
planning pamrnission or a ‘minded to grant
planning permission’ n 2013 Of particular
nate is the grant of planning permission
Including the signing of the Section 106
Agreement {in January 2014} of the 4,250
house site at Blaby in Lecestershire which s
the Company’s single largest permssion ever

Q What are your key market dnvers
of your growth?

The key market drniver without question for
us 15 the resurgence of the house building
sector The importance of house bulding

In the national economic picture has meant
that since the 2008/09 credit crunch the
national economy and thus the house bulkling
sector have been on the back foot Thes In
turn has affected our ability to dispose of
sites However, 2013 has seen a distinct
upturn in the national economy In generat
and house bullding in particular, which has
been largely responsible for our increased
number of land sales In this context, the
Government Funding for Lending and Help
to Buy {(and other similar) schemes designed
to free up the mortgage market have been
instrumental N doing Just that, whuch in turn
has given renewed confidence to the house
buiders 10 Increase production and to start
restocking their land supply

The second important driver has been the
recognition by the Government of the
shortage of the supply of new consented
greenfield sites for house bulding This has
resulted in the Government reforming the
planning system through the NFPF and the
adoption of the presumptton in favour of
new development where a five year land

Keran Power 1s the Managing Director of Hallam Land
Management Limited and has worked for Henry Boot for 24 years

supply cannot be demonstrated This moie
liberal attitude to new development 15 making
a significant difference, in terms of our abiity
to obtain planning permission Not only are
we able to obtain planning permission but
we can do so In a shorter timescale and

in a more predictable fashion

Q What are the main risks affecting
your business?

advanced stage in the planning process to
do that We are therefore concentrating our
efforts on brninging to the market those sites
wherg we already have obtained planning
permission whilst at the same tme looking
to increase the number of consented sites
and to replenish our portfolio of raw sites

Q What s the long-term strategy
of the business?

The main risks are those threats to the general
econonuic position and to the reformed
planning regime  Our view s that the economy
looks to be once again on a much sounder
footing which hopefully will brng stabifity and
growth to the house butlding sector, but clearty
amything which in any way undermines the
recovery will be a threat to our business
Perversely, the successful turnaround of the
econamy IS in itself a threat to the planning
side of the business Once the economy is
agamn able to stand on its own two feet the
Government of the day may decide to
reverse the lberalisation of the planning
system which has undoubtedly been largely
unpopular with the general public and with
many Local Planning Authorities

Alesser nskis the ntroduction of new players
into the strategic land business atiracted by
the ‘softer’ planning regime We have already
seen some new entrants INto the market,
some of whom are taking a very competitive
approach to land trading and indeed to
planning promotion strategy We do not see
this particular threat as anything other than
good for the business and will ensure that
we keep our own approach fully under
review at all times, to ensure that we

remain competitive

Q In the short term, what are your
pniorties for 20147

So long as the planfing system remans n a
relatively benign state we will continue to
submit new applications where we are
confident of cur posiion We will look to
improve our profitability in 2014 and believe
that we have enough sites at a sufficiently

Our long-term strategy remains unaltered In
that we will continue to identify long-term
development opportunities and promote
those through the planning process We are
of the view that the country remamns chronicalty
undersupphed with land for new housing wihich
cannot be redressed without a sustained
programme of [and release on a scale that
no Government has contemplated since the
development of the post war new towns
Such undersupply of housing has enabled
Hallam to find its place in the market over
the last 25 years and we see very little
change in that We have expanded at a
steady rate since our tnception n 1890 and
we Intend to continue that expansion at a
sustanable rate across the whole country
‘We see opporturities in every part of the
country athough clearly the more dynamic
southern half 1s likely to see more long-term
growth than elsewhere
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We are confident that our budgeted profit and turnover levels will be maintained after carrying a

substantial order book into 2014

Forward order book in construction
business for 2014

£52m

Forward order book in construction
business for 2015

£19m

Racantly complatad refurtishrment of alavan Soors of ofice
space at Moarfool for Sheffigld Cty Councl

Construction

Whilst the marketplace has remained
challenging durning 2013, Henry Boot
Construction Limited has achieved both
targeted actity and profit margns We are
also confident that our budgeted profit
and turnover levels will be mantained after
carrying a substantial order book into 2014

Pleasingly, after many months of contraction
In general construction output we are starting
10 see ncreases N activity and consequently
expect a small increase (in general tender
price levels during the coming year Growth in
opponunities across a wide range of sectars,
coupled with our reputation for the delivery of
high quality projects, has enabled us to mantan
both actmvty and margin levels in the pubhc
sector with partnenng and framework agreements
in the social housing, health, education and
custodial sectors At the same time we are
also seeing greater opportunities in the retarl,
industrial, commercial and leisure sectors We
have recently been awarded a major contract
to redevelop Stocksbndge town centre for
the Stocksbridge Regeneration Company
This contract comprises retail, commercial
and associated civil engineenng works and
commences tn 2014 for completion in 2016

We continus to maintain a strong presence In
both the Decent Homes market and external
wall insudation works We ara continuing to work
on long-term frameworks and parinership
arrangements for St Leger Homes, North
Lincolnshire Homes, Eastlands Homes, Sheffield
City Council, EN Procurs, Fusion 21, Hull City
Council, Yorkshire Housing and ASRA Housing
Group This market continues to offer good
opportunibies in the short to medium term

The Ministry of Justice framewoik 1s continuing
to provide new bulld and refurbishment
oppartunites for HM Pnson Service and HM
Court and Tnbunals Service In the north of
England After a slow start we are starting to
see an encouragng nurnber of opportunities
and anticipate that thus will continue over the
remaining five years of the framework

The level of work avalable from the industnal
sector has also shown signs of growth, we
are delvering a major design and build contract
for Bifrang, In Lincoln, to provide Screw Press
House and research facilites We have also
completed works for Tata Steel in Sheffield and
Ratherham dunng the year and are currently
delivenng a majer laboratory refurtnshment
for Srmithers Viscient in Harrogate

The education and commercial sectors
continue to provide a steady stream of work
with contracts carned out for Sheffield Hallam
University including the refurbishment and
remodeling warks on therr Collegiate Campus
together with the Sheffield Sports Park and
Graham Solley Pavilion Development Work
will also cornmence shortly on the Joseph
Banks laboratory fit-out contract for the
University of Lincoln

Projects, i conuncton with the Football
Association, to provide changing faciliies and
sports paviions for Barwell Distnict Council
and Codnor Sports Chantable Trust have alsq
been completed n the year and discussions
are ongoing with other potential end users

“I enjoy my role and the vaniety of work I am involved
i, I am developing in my job role with the help of
my colleagues who are fantastic mentors Itis a
great company to work for!”

Sophe Pckenng 1s an Apprentice Administrator working for Henry Boot Construction Limited
and has been with the Company for cne year
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Strategic report

Case study: Bifrangi UK Ltd
New Screw Press House

Henry Boot Bifrangi UK 1s a specialist hot steel forging company that
Construction Limited manufactures and supplies parts to the UK and worldwide
Bifrangi UK Ltd power generation industry including engine crankshafts

for several recogrised manufacturers

Lecation Tower Works Lincoln

The award of the contract to Henry Boot Construction was part of Bifrangi's
major investment N its UK faciliies and was secured following lengthy
negotiations with the company which 1s based in ltaly

Project value in excess of

£8.0 million

Project penod

The works to the new 8,000m? Screw Press House included 12,000m3

of bulk excavation, 1,100 Continuous Flight Auger (CFA} piles, a basement

area to house the press and equiprment and a heated ground floor slab
capable of taking high loadings 800 tonnes of steelwork for the frame were

1 8 months imported from Italy along with 14,000m? of roof sheeting and wall cladding

See more about our latest
projects on page 17

In Fatrusary 2014 g 36 hour coNBNUOUS SONCrBte POLr Saw Somplation of the prass block foundaan 800 tonnes of steafwDrk usad 10 frm the new press housa
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“Staff at all levels of our organisation found the Henry Boot Construction site-based
project management team knowledgeable, approachable and responsive. They
dealt very efficiently with the inevitable challenges that accompany a project
of this complexity. We have found Henry Boot Construction to be customer
focused and very professional, with a very positive and welcome ‘can do’

attitude ingrained throughout the company”
Mr B Jackson General Manager, Bifrang: UK Ltd

Two 315 tonne parts of the press were
made at Forgermasters in Sheffield
and transported by road and nver over
a number of weeks, amving in Lincoln
very early one Sunday morning

Dunng the early part of 2014 the
construction of the Impressive 16 metre
across by 5 metre deep reinforced
concrete well was completed to
house the 32,000 tonne Schuler
Press from Weingarten in Germany
This press 1s unique (n the UK and 1s
one of only two of its kind in

the world

The construction of the press
foundation block was the most
technically demanding element of
the entire project Following months
of complex design work between
several companies across Europe,
500 tonnes of renforcement was
fixed over six weeks followed by the
placement of 1,200m? of concrete
which was poured continuously over
a 36 hour penod This was considered
to be one of the largest continucus
pours in the UK this year

It 1s anticipated that the project will
be completed by early summer 2014
and that the press will be operational
by the end of the year

Two 315 tonne parts of tha prass beng ransported (o Lincoin via the Aver Humber

Added value and quality control

» Qur team has mamntaned a flexble
working relationship and approach
for this complex scheme

Additronal extensive detalling

works completed when Bifrangi s

Itahan designer needed guidance

on UK specification ang butdding

control requirements

Reprogramming of work sequencing

to suit Bifrang suppled materals whilst
mantaining the master programme
Continual monitoring of subcontractors
and testing at every stage of the work to
ensure that fine tolerances were achieved
+ Achieved Considerate Constructors
Scheme scare of 37

14 000nF 0f 00! sheetng and wal cladding used to comple!s
the press house
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Live plant contracts per week
{average)

c.2,750

Gross value of plant assets
available to rent

£26.8m

A gpace age ook lo the 1 560nTF office and workspace
progect for Manor Developrment Company n Sheffield

Construction continued

We have recently successfully completed the
refurbishment of the Moorfoot Office Complex
for Sheffield City Council and the Managed
Workspace Development in Sheffield for the
Manor Development Compary Construction has
also recently commenced on two major projects
for Henry Boot Developments Limited at
Markham Vale with a cold storage unit for
Holdsworth Food and a food production

unit for Ready Egg

In the health sectar. we continue to undertake
schermes under a long-term strategic framework
for the Sheffield Teaching Hospitals at both the
Northerm General and Royal Halamshire Hosprials
December also saw the completion of the
refurbishment of a Grade Il bsted five starey mill
to provide offices and clinical areas for the
Pennine Property Partnership LLP n Huddersfield

Qur Cwvil Engineenng dmision has seen steady
growth following the targsted expansion of
our chent base We have completed contracts
for a new Lytag Process Plant at Drax Power
Staticn for Farport Engmneenng Limited, and

a new rall unloading and asphalt production
plant for Aggregate Industnes UK Limited, in
Sheffield We have also commenced works at
the Queen's Medwcal Centra m Nottingham to
provide a new compound for BOC to increase
the hospital’s oxygen supply Works have also
commenced on the refurtxshiment of Lindholme
water treatment works for Byzak on the AMP
{(Asset Management Plan) framework for Yorkshire
Water The YORcmils framework 15 also continung
to provide good opportunities as 1s the North
Yorkshire Bndge framework A steady workflow
1s alsc ansing from our supply chan partner
agreement with Amey on the 25 year PRI
Sheffield Streets Ahead programme We have
successfilly delivered 35 schermes in the year
and have now commenoed the second year

of the programme where we contnue o delver
a karge number of relatvely low value schemes
We anticipate this partnerstup will provide good
growth opportunities over the coming years

We have maintained our presence in the
renewable sector delvering both ground and
air source heat pump schemes for Berneslai
Homes, Ampleforth College and the Castle
Howard Estate We have completed further
photovotiaic projects for North Lincolnshire
Council, North Lincolnshire Homes, South

Yorkshire Passenger Transport Executive and
Eastlands Homes However, moving forward,
we are cautious regarding the number of
opportunities N this area, followng the
reduction in feed-in tanffs, the slow take up of
the Green Deal and the proposed extension of
the Energy Company Obligation until 2017

Road Link A69

The 30 year PFI contract to maintain the AG9
Trunk Road has now been in operation for

18 years and continues to perform well Traffic
volumes dunng the year increased by over
2%, howaver, the pnce adjustment indices
were slightly lower than expected Despite
thig, planned and proactive maintenance of
the AB8 road and bndges, including innovatve
maintenance techriques, continues to prowde
savings against the onginal long-term cost
plan Vanous road resurfacing and bridge
mantenance works were completed dunng
2013, all in accordance with our long-term
programme The financial forecasts for next
year and to the end of the cantract In 2026
remain favourable and we are confident that
expected levels of profitability will continue

Plant hire

The year saw actvity levels back to pre-recession
levels with turnover Increasing 12% over 2012
Thes ncrease was acheved through a combination
of firmer hire rates and higher uthsation as a
recovenng construction industry, particularty
house butlders, sought plant in relatvely

tight supply

Plant capital expenditure equated to 12% of
onginal cost, excesding our am of 10% on a
replacemeant basis Cver 30% of this was on
access eagquipment as we introduced this ine
to our Derby depot It 1s probable that capital
expenditure will continue at this sfightly elevated
level as we grow our powered access fleet
and replace older plant with more expensive
Tier 4 environmentally efficient engines

on large tems of equipment

Allindications suggest that construction actmty
in 2014 will continue N line wath last year and
therefore the iImprovements in utiisation and
efficiency achieved in 2013 should be
consoldated mowving forward

“I enjoy my role at Banner Plant and the variety of
work which T am involved 1n There 1s never aslack
moment and I always seem to be busy so the days
seem to fly by I especially hke the fact that my
colleagues are always willing to give advice and
1t 15 easy to get help from any of them ”

Lewis Taylor 13 a Multi-skilled Apprentice and works for Banner Plant Lirnited, currently on the
Accommaodation side of the business He has been with the Company for nearly two years
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Simon Carr has worked with Henry Boot
for over 25 years and he heads up subsidiary
company Henry Boot Construction Limited

Q Looking at performance for 2013,
what have been the mamn highlights?

Q What are the main nsks affecting
your business?

Q What is the long-term strategy
of the business?

Plsasingly we have increased both turnover
and profitability dunng the year This has been
achieved through mantaning and establishing
new partnenng and framework arrangements
coupled with maximising repeat business
One particular highlight mmediatety pnor to
Chnstmas, and a good way to finish 2013,
was our success In secunng the £30 million
two year contract to redevelop Stocksbndge
town centre Notably we were one of the first
consiructon companies to achieve Investars
In Diversity Stage 2, have sent less than 10%
of our waste to landfill, and have reduced
our carbon footprnnt by 37% Wea have also for
the fifth consecutve year seen Improvements
in our health and safety performance and are
now performing at the highest level sconng
100% on the Constructing Exceflence
Health and Safety KPI

Q What are your key market drivers
of your growth?

The key market dnver last year was the ncrease
in market confidence that lead to an upturn
In private sector investment in construction
projects as a resutt of growth within the
economy Another key market, despite
continuing cutbacks in overall public spenciing,
1s the investment made by Government,
Local Authonties and universtties In construction
and infrastructure We will continue to target
suitable regional oppertunities to buld on

an already considerable body of public
sectar frameworks

Currently it 1s the continued reduction in
public spending on construction projects
However, at the moment this 15 being more
than offset by an increase in private spending
partculaty in industnal and retall developments
This in turn brings ts own challenges with
possible overheating in the supply chain
and pressure on labour costs

Q@ In the short term, what are your
priortties for 20147

To ensure the business continues to be both
profitable and competitive, not only financially
but also in terms of the quality of delivery
Fundamental to this is the Investment we make
In training and the continung hard work of our
employees and therr ability to deliver excellence
N all aspects of construction, which is crucial
N securing new work N a competitive
marketplace We believe that a healthy level
of opportunities will be avatable n retail,
lersure, industnal, social housing, custodial
and education and as a consequence will
be prioritisng these sectors

To continue to align the business to the
Govemment's Industnal Strategy, Construction
2025, the low carbon agenda and the
emerging private sector opportunities enabling
moderate growth Thus will be supported by
investment in both our people and new
technolegy to ensure that we are the forefront
of the construchon Industry We recognise
that Bultding Information Modelling {BIM),

a key part of the Government'’s constructon
strategy, will play an increasing role in
construction projects and as a consequence
will refine our already advanced approach
and execution strategy to BIM We also
expect, despite a poor take up of the Green
Deal In 2013 and the recent reduction in the
ECQ targets anncunced in the Chancellor’s
Autumn Statement, that renewable techriology
together with energy/carbion saving measures
will be an important market for the business
in the medum to long term We will also
build on our Sustanable Business Strategy
to ahgn us with the requiremsnts of public
sector procurement and to support our
talented and diverse workforce
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Strategic report

Financial review

The benefits of our clear and consistent long-term strategy have really shone through in 2013

The benefits of our clear and consistent
long-term strategy have really shone through
N 2013 Economic recovery, particularly for the
housing sector, 1s now well established, the
debt and funding shackles have been relaxed,
stronger 8CONOIMIC recovery 1S Supporting
property development actwity once agan and
these changes have a positive knock-on effect
N our gonstruction and plant businesses

The key highiights of our financial
performance in 2013 are

» revenue Increased by 49% to £153 8m,
» profit before tax increased by 37% to £18 4m,
+ garnings per share Increased by 23% to 8 Bp,

* NAV per share increased by 6% to 148p
per share,

* ROCE increased 213bps to 8 28%,

+ dmdends for the year increased 8 5%
toarecord 5 1p, and

« total shareholder return was 70p., a 52%
return on the 135p opening share price

Consolidated statement

of comprehensive income

Revenue increased 49% to £153 8m {2012
£103 1m) pnmanly due to higher land sales
and development segment sales at York

and Bromley Gross profit increased {o £37 8m
(2012 £27 5m), however Increased pension
costs (revised 1AS 18 non-cash costs) of £1 1m,
overheads of £0 7m and a net comparative
property revaluation and sale profits reduction
of £3 6m resutted in an operating profit ncrease
of 34% to £19 Om (2012 restated £14 2m)
The revaluation loss was largely as a result of
a lower valuation of our mixed-usa property

in Nottingham where a tenant, RSM Tenon
Group PLC, entered administration, and we
generated lower development profits thann
2012 Admnestrative cost increases of 4 9% to
£13 9m were largely employment cost related
The increase In pension costs reflects the
adoption of the revision to IAS 19 and 1s
nen-cash In nature

The segmental result analysis shows that land
development produced a sigruficantly improved
operating profit of £11 9m {2012 £2 3m)
Property investment and development activities
operating profit was reduced to £3 1m

(2012 £7 4m} ansing from the revaluation

deficit at Nottingham and lower disposal
profits Construction division operating profits
improved marginally to £8 2m (2012 £7 9m)
helped by improved results In the plant hire
business These results show the benefits of
a broadly based operating mode! where the
deal-driven results In the strategic land and
commercial developmant segments ¢an vary
from year to year but are supplemented

by the relatively stable returns from the
construction dnsion

Tax

The tax charge for the year was £5 1m
(effactive rate of tax 28 0%) {2012 restated
£2 3m and effective rate 17 4%) Current
taxation on profit for the year was £4 Om
(2012 £1 9m), the charge for the year does
not benefit from the revaluation deficit or pnor
year adjustments as last year The decrease in
far value of Investment properties currentty
generates no tax credit, but means that any
future revaluation gains will also not be taxable
until the unrecognised losses have been
utilised The unrecorded deferred tax asset

Is approximately £1 dm (2012 £14m) The
increased deferred tax charge anses from the
reduction in the future reversal rate applied

to the deferred tax asset brought forward to
20% (2012 23%), resulting in the deferred tax
charge for the year Increasing by £0 4mto £11m
The lower deferred tax rate 1s that expected
to be applicable when the actual {ax asset

18 ulised

Earnings per share and dividends

Basic earnings per share were 23% higher at
8 6p {2012 restated 7 Op) The total dwdend
payabtle for the year has been ncreased by

8 5% to 5 10p (2012 4 70p), with the final
proposed dvdend also increasing by 8 6% to
3 15p {2012 2 90p) payable on 30 May 2014
to shareholders on the regster as at 2 May 2014
The ex-dimdend date 15 30 Apnl 2014

Return on capital employed

Higher pre-tax profitability in the year resulied
inimproved return on caprtal employed from
6 2% in 2012 to 8 3% in 2013 We am to grow
this return over tme to between 10% and 13%
as wa believe, In the longer term, this 1s the
level of return achievable by a successiul
business in the property sector

Financing and gearing

Although debt has ncreased after further
investment in our strategic land portfelio,

net finance costs remaned stable at £0 8m
(2012 £0 8m) Average borrowing rates were
shghtly kower than the previous year and any
increase N borrowang cost continues o be
offset by a reduction in the non-utdisation fee
it 15 anticipated that interest costs will remain
simdar n 2014, subject to a possible change
In interest rates later in the year We expect o
see further nvestment in both our land and
development assets partly offset by investment
sales as we racycle capital into the next phase
of anticipated development activity Interest
cover, expressed as the rato of operating profit
(excluding the valuation movement on iINvestment
properties and disposatl profits) to net interest,
was 24 times (2012 15 tmes) No interast
incurred 0 either year has been capritalised
nto the costs of assets

Our continuad extensve interaction with the
planning system saw further mvestment in our
strategic land holdings and 1o a lesser extent in
the property development portfolio As a planned
consequence of these commitments, total year
end net debt rose to £36 1m (2012 £21 9m)
Geanng on net assets of £193 5m increased
modestly to 19% (2012 net assets £181 8m
geanng 12%) Total year end net debt includes
£30m (2012 £2 Bm) of grant funding which
1s repayable from the future sale of residential
units  All bank borrowings continue to be from
facilities hnked to floating rates or short-term
fixed commitments Dunng the year, we
mantained three year committed bank facilties
totalling £50m renewable in May 2015 and
throughout the year we operated comfortably
within the facility covenants and continue to
do so Itis our mtention to renew this facility
dunng 2014 in advance of the 2015 renewal
date Due 10 the uncertan timing of our forecast
land and property sales dunng December the
Group deemed 1 appropriate to apply for a
shart-term increase In our borrowing facility
On 25 Novemnber 2013 the Group’s overdraft
facility was increased by £5 Om for a penod of
three months The eventual trming of the Group's
land and property transachons dunng Decemnber
resufted in no utiisation of this addimonal facility
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Statement of cash flows

We continue to believe it 1S vital that we ratain
the flexibility to undertake developments and
land deals without reference to specific funding
from the lending institutions, which remain very
cautious when lending against assets representing
the speculative phase of the property cycle
We must therefore retain the abiity to fund thase
from our own resources, reserving the property
investment assets as the covenant suppaort for
our £50 0m of banking faciities Forecast bank
debt levels at the end of 2014 are expected to
be shghtly lower than 2013 as we start to realise
some of our land investment through sales
Dunng 2013, we increased operating cash flows
before movements in working capital by 75%
1o £20 0m (2012 £11 4m} and, despite further
investments in working capital of €18 5m
{2012 £14 8m), we siill achieved a positve
change in cash generated from operations of
£50m with an inflow n 2013 of £1 5m (2012
outflow £3 4m) Cash outflows from inwvesting
actmities were slightly higher at £4 3m {2012
£4 1m) as we recycled £2 8m of investment
property and property, plant and equipment
sales into £7 2m of new property development
and plant purchases Dividends paid, including
those to non-controlling interasts, totalled £8 4m
{2012 £7 6m), an 11% increase on the previous
year as we achieved our am to pay a
pre-recession dwvidend level

Statement of financial position
Investrment property and assets classified as hekd
for sale were valued at £142 9m 2012 £142 3m)
The far value of completed Investment property
nchuding assets held for sale was £101 Om
{2012 £98 Om) and the value of investment
property under construction within investment
property 15 £41 9m (2012 £44 2m) as we
develop these assets nto nvestment properties

Intangible assets reflect the Group’s investment
1n Road Link (AB9) of £8 Om (2012 £9 2m)
The treatment of this asset as an intangble
asset 1s a requirement of IFRIC 12 and anses
because the undertying moad asset reverts to the
Highways Agency at the end of the concession
penod Property, plant and equipment compnses
Group occupied buldings valued at £6 8m
{2012 £6 8m) and plant, equipment and vehicles
with a net book value of £10 6m (2012 £9 8m)
this increase arose from further investment in
new plant Non-current trade and other recenvables
have increased to £12 7m (2012 £11 5m)
due io long-term payrment plans on completed

Financial Statements

Read our Financial Statements in detal

View our Financial Statements
from page 67

land sales Given the potential land sales
predicted for 2014 we anticipate that this
debtor caption will increase next year Non-curmrent
deferred tax assets reduced because of the
lower IAS 19 pension defictt In total, non-current
assets have decreased slightly to £176 Om
{2012 £186 6my)

Within current assets, inventories of £91 Om
(2012 £81 6m) increased due to further
investment in the land portiolio and our
regenerabion site in York Trade and other
recenvables also increased to £43 1m (2012
£37 3m) from hugher construction and land
sales Included within current assets held {or
sale Is our property in Rotherham, st to B&Q
This sale 1s expected to complete in the first
half of 2014 The increase (in cash and cash
equivalents arose because several transactions
were concluded very close to our year end
and the payments recerved could not bé offset
aganst short-term rollover loans which typiy
our facility drawdowns In total, current assets
increased to €160 2m (2012 £124 1m)

Current liabilites increased by £25 5m to £106 3m
{2012 £80 8my} as the current portion of debt
increased 1o £46 5m {2012 £19 2m) However,
i we waere to offset the cash current asset and
the receipt of disposal proceeds on the asset
held for sale, our cument portion of debt would
be broadly in ine with the previous year

Trade payables reduced skghtly to £50 2m
{2012 £51 8m) Prowsions reduced to £7 1m
{2012 £9 4m) as amounts provided for the
nfrastructure obligations at Brdgwater and
Cranbrook, Exeter, were utilised, as we satisfied
the retained Section 106 planning obligations
which were not passed onto the house builders
when those sites were sold Net currant
assets Increased to £53 9m (2012 £43 3m})
Distilled down, this increase 1s due to a further
mvestment of €8 1m in land inventores
Non-current habiities reduced to £36 4m
{2012 £48 Om) after IAS 19 pension kabilities
decreased to £20 1m {2012 £30 5m} after
another reasonably strong performance from
the scheme's assets and the mtroduction

of RPIJ as the measure of mftation

maving forward

Net assets ncreased by 6 4% to £193 5m
(2012 £181 9m) as the decrease in the pension
deficit and retaned profits exceeded the value
of dmidends paid out Net asset value per share
increased 6% to 148p (2012 13%p)

Pension scheme

The annual IAS 19 valuation of the defined
benefit pension scheme showed the deficit
reducing to £20 1m {2012 £30 5m) at the
year end The scheme assets performed well
in the year with an overall return of 9% and for
the sixth year in succession achieved a better
return than expected on scheme assets The
£9 5m gain on scheme assets goes a long way
to explaning the decrease in the deficit since
kabilities were relatively stable across both years
under review The discount rate used n 20i3
was very slightly hugher at 4 5% (2012 4 45%)
and APl infliation ncreased to 3 0% from 2 75%
The deferred tax asset related to the deficit was
£4 0m (2012 £7 Om) Adding back this nat
defict of £16 1m {2012 £23 5m) {o net assets,
the 2013 defictt equates to 8% of equity
shareholders’ funds {2012 11%) The tnennial
valuation at 1 January 2013 has concluded and
the recovery plan contnbutions remain as agreed
at the previous trennial valuation date, and
will continue at £3 8m for the latest recovery
penod The defined benefit scheme 1s closed
to new entrants, active member contnbution
increases are capped at 1% per annum and
new employees are offerad entry to a defined
contnbution scheme We continue to evaluate
cost-effactive ways of reducing nisk within the
scheme, and will undertake liabilty management
exercises as appropriate Our Auto-enralment
staging date 1s i the first half of 2014 and
becausa many employees are already within
an approved scheme we do not envisage that
the additional Auto-enraiment pension Costs
1n 2014 will be matenal to the Group results

In the current year the Group has adopted
IAS 19 (amended 2011} which has resulted
In the prior year restatement

J oot
Group Managing Director

17 April 2014
M

John Sutcliffe
Group Finance Director
17 Apri 2014
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Strategic report

Key performance indicators

Each business unit within the Group 1s required to establish targets at the beginning of each
financial year against a broad range of financial and non-financial indicators. The Managing
Director of each subsidiary reports on progress at Board meetings every two months The two
main Board Executive Directors attend these meetings and are able to assess whether each

unit 1s performing in accordance with its plan throughout the year

The key performance indicators used by the Board are as follows

The KPIs dffer in each subsidiary with the
axception of financial targets which focus on
profitability growth, cash generation and levels
of debt, forecast cash requirements, return on
capital employed, shareholder return and asset
value created We aliso review health and safety
matters and how economic conditons and
changes in legislation may affect indidual
business unts The Board has decided that the
following KPis, which are included within the
papers for each Board meeting, are ndicators
measunng our suceoess towards achieving
long-term, sustanable growth for all
stakehalders in our business

See-more about our
strategy on page 6

See more about our risks
and risk management
on page 26

Profit before tax (£Em)

Cash generation (tm)

£18.4Am wsr%

184

13 {14.2)

£(14.2)m -27.5%

12 134]

12| {19 6)

11 161

i\ 91|

Objective Toincrease profit levels over tme
Performance 37% Increase

Comments Higher land sales and profits
In 2013 2014 looks positive In terms
of fand and property development

Dividends per ordinary share (p)

Objective To monitor cash generated over time
Performance Cash outflow £14 2m

Comments Higher debt as we continue
to reinvest In the portfolio of land and property
development assets

Shareholder return {%}

51 Op +8.5%
13 510

52% +39ppt

52

12 470]

12 13|

11 425 |

14 36

Objective To generate growing shareholder
retums over time

Performance Profit, cash flow and pipeline
of opportunities gve confidence to Increase
the dmdend back to above pre-recession
levels of 5 00p

Comments 8 5% increase to 5 10p as

we move dividends ahead of previous
record of 5 00p

Objective To generate growing shareholder
eturns over time

Performance 2013 was a retum level we
are unhkely to exceed in all years 2012 return
was achieved based on the share pnce at

31 December 2012 of £1 35 and 2013 of €2 00

Comments Re-rating i share pnce n the year
was the reason for growth Market continues
to re-evaluate the strength of house buiiding
sector, we followed positive trends in UK
housing equitios
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Gearing levels (%)

Net agssets (Em)

1 9% +58%

£193.5M +6.4%

13 19] 13 1635 |
12 12] 12 1818 |
RINE 1 1848 |

Objective To monitor levels of cash required
over time
Performance 58% ncrease

Comments This stil prudent gearing level
gives us flexibility to reinvest in land sites
and property development 2014 should
see levels fall shghtly

Debt levels (£Em)

QObjective To grow the asset base over tme
Performance 6 4% increase

Comments Increased due 1o retained profits
and fall in pension deficit which was affected
by the nse in bond yelds and use of RPIJ

NAV per share (p)

236 1 M +65%

148p +6.5%

13 361] 13 148 |
12 219] 12 139 |
11 23 11 142

Objective To monitor favels of debt over tme
Performance Cash renvested

Comments Prudent dabt lavals atow
for reinvestment as markets improve
or opportunities anse

Return on capital employed (%)

Objective To ncrease shareholder value
over tme

Performance 6 5% increase

Comments No change to share capital,
therefore, benefits from asset gain

Pension scheme deficit (Em)

83% +34%

E(20.1)m +34%

13 83| i3 {20 1)
12 82] 32| {30 5)
1 73] 11 | 228

Objective To rcrease returns on capital
employed over ime

Performance Return better and sufficient
to pay tax and dvidends and contnbute

to retaned earmings

Comments 2014 targets a higher level of
retumn as land sales increase Long tenm we
view 10-13% as average return

* Restated

Objective To reduce the pension schame
deficit over tme

Performance After attnbutable deferred tax
the deficit represents circa 8% of net assets,

a level we are comfortable with We am to
manage the position to keep a low level of
deficit rather than create a scheme sumplus
Comments Increased bond yelds and the
use of RPIJ in future had an impact on the
Scheme of ciica £8 1m Yet again, our assets
performed well dunng the year, returning 9%
agamnst a long-term requirement of 5%

In addition to this, we review a range
of speciic Indicators within each
business unit

The main ones are as follows

Land
the size of the sirategic land bank, the split
betwesen owned and cptioned land, the
number of allocated sites and changes (o
those allocations, the extent to which we
have full or outhine planning consent and the
number of rasidential units or commercial
space contained in those consents

Devealopments
the expected mvestment in developmenis,
expected complated values and anbcipated
yields, rents and rental growth, levels of tenant
demand and unlet space, new commercial
property investment and development
opportunities and potential asset sales

Construction
workload forecasts and capacity utiisation in
relabion to plan, general actmty levels, tender
opportunitkes, contrack costing workioad and
wans, health and safety and environmental
matters and contract completion, sign off
and {inancal closure

Plant hire
actnty levels by depot and class of asset, heaith
and safety matters, levels of cash generated and
returns on plant asset capial employed, which
In turm dnve asset rnvestment decisions

Group
at Group level the business units’ financial
petformance aganst expectations forms an
integral part of the reporting cntena In addition
Group performance indicators of cash and
facilities, pension scheme performance,
shareholder raturn and return on capital
employed along wath health and safety
matters are reported on at each mesting

See more about our
key resources on page 7

See more about our financial
review on page 22
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Strategic report

Risks and risk management

In common with all organisations, the Group faces risks that may affect its performance

See more about our

The long-term success of the Group dapends
strategy on page 6

on the continual review, assessment and
control of the key business nsks it faces To
enable shareholders to appreciate what the
business considers are the main operational
nsks, they are bnefly outlined below

The Group operates a system of internal
control and risk management in order to
provide assurance that it 18 managing nsk
whilst achieving its business objectives No
systern can fully ebminate nsk and therefore
the understanding of operational nsk 1s central
to the management process within Henry Boot

Read more about our
Governance on page 38

See our KPIs on
pages 24, 25, 36 and 37

Our governance framework

[ Risk assessment m““:’a:g;,mm““ Iindepondent roview
[ Business units ] [ Managing Directors ] [ Audit Committee ] [ Group Board ]
Day-to-day operations Centralised operations Internal framework Reporting framework
Policy and procedurs manuals cover major areas of Specific risks and compliance 1ssuss The financial reporting controls The Board monitors the

thew operations, ncluding safety, purchasaing, estmating

associated with health and safety,

are montored and mantained

nsk and associated controls

marketing production and quality treasury and banking operations, through tha use of ntemal over financial reporting
B t company secretanal pensicns legal control framewarks which processes, ncluding the
USINess procuremen hurman resources and tramng, publc address key financd ieparting consolidation process
Development appraisals, land purchases, options and investor relations, information risks, inchucing nsks ansing
planning promotion agreements and construction communication technology and from changes in the busness
contracts above a certan value requrs the authonty INSUranNce or accouning standards
of the Executive Drectors 1o proceed
See our key resources on page 7
Risk and descniption Mitigation

Development

* Monthly performance meetings

« Defined appraisal process

« Monitonng of property market trends

+ Highly expenenced development tearm

« Sites for foodstores and distabution urits preferred
« Diverse range of sites within the portfolio

Not developing marketable assets for both
tenants and the investment market on
time and cost effectively

» Active asset management

« Monitonng property market trends

« Only develop when yelds are stable

» Development subject to a *hurdle’ profit rate

Rising market yields on completion making
development uneconomic

= Construction projects, including returns and cash flows, are monitored monthly by subsidiary
company management teams

« Seek high level of pre-lets prior to authonsing development
« Development subject to a ‘hurdle’ profit rate
+ Shared nsk with landowners where applicable

Construction and tenant nsk which is not
matched by commensurate returns on
development projects
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Risk and description

Mitigation

Land

The inability to source, acquire and
promote land would have a detnmental
effect on the Group’s strategic land bank
and income stream

« Monthly operational meetings detail land owned or under control, new opportunities

and status of planning

« Each land acquisition 1s subject to a formal appraisal process which must exceed the Group

defined rate of return and 1s subject to approval by the Group's Executive Directors

» Land hank of over 9,700 acres with aspiration to grow in excess of 10,000 acres
Over time the land bank acreage has shown steady growth

= Finance available to support speculative land purchases

» Well respected name within the Industry that demonstrates success

« Long-established contact base

Prices may be affected by changes in
Government policy, legislation, planrung
environment and taxation

= The Group has extensive in-house technical and planning expertise devoted to monitonng

and complying with regulations and achieving Implementable planning consents

+ The Group has adopted a low nsk strategy to tax planning  Potential and actual changes

are monitored by both expenenced in-house finance staff and external advisers

» Healthy profit margin over the long term

» Demand for housing land s strong in the long term, aided by population growth

A dramatic change in house builder funding
sentiment and demand for housing can have
a marked change on the demand and pricing
profde for land

Investments

» The Group’s policy 1$ to only progress land which s deemed to be of hugh qualty

and in pnme locations

» The business 1s long term and 1s not senously affected by short-term events

= Wa recognise cyclicalty in our long-tarm plans and operate with a relatively low level of debt

« Greenfield land 1s probably the most sought after land to build upon

= Long-term demographics show growing trend, thereforse demand for land will follow

« House bullders have recovered well from the last recession

Identifying and retaning assets which
have the best opportunity for long-term
rental and capital growth, or convarsely
selling those assets where capital values
have been maximised

Interest rates

= Thig 1s an ongoing process with regular reviews of the assets and market conditions
and is undertaken dispassionately to achieve best value

» Broad range of development opportunities to choose from

» Investment assets are seen as tradable f required

= We have a record of recycling assets into funding for new developments

Significant upward changes in interest rates
affect interest costs, yields and asset pnces
and reduce demand for commercial and
residential property

Treasury

« The Group uses a mixture of fixed ard floating rate loans in arder to minimise interest rate costs
» Staternent of Financial Position strength allows the Group to warehouse sites in tough markets

» Tough markets often create opporturuties to acquire new sites
« Long-term nature of fand business helps smooth short-term interest rate impacts
« Interest cover over 20 times, geanng relatively low and therefore significant scope to deal with

interest rate rnges

The lack of readily avalable funding to

either the Group or third parties to undertake
property transactions can have a significant
impact on the marketplace in which the
Group operates

+ The Group has agreed three year faciibes with its bankaing partners
= Detalled cash requirements are forecast Lp to 15 months in advance and evewed and revisad monthly
« Financial instruments are considered where applicable and any short-tem postive cash balances

are placed on deposit

« Facites backed by imvestment property assets

» Development funding not utlised

= Group funding levels are prudent in relation to the Staterment of Financial Posibon

» Our lending banks' financial postions are recovenng arki the appette to lend s mproving

» Group and Executive are very muindful of overtrading into the recovery

+ As a PLC access to equity funding 1s avalable

www henryboot co uk
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Strategic report

Risks and risk management

continued

Risk and descniption

Commentary and mitigation

Planning

Increased complexity, cast and delay
In the planning process may slow down
the preject pipeline

« The Group’s highly skilled in-house technical and planning teams monitor changes In the
market and in the planning process and react accordingly 10 ensurg that planning consents
are achieved in the most cost-effective and timely manner, whilst ensuring a broad spread
of developments remain in the planning system at any one time

Good local knowledge assists in bringing forward land and contractual agreements ensure
land can be brought to market at an appropnate tme

Long-established successful operator
Inventory of aver 130 sites in progress throughout the UK
Sites are typically greenfield and of a high quality

Sigruficant changes in demand for housing
and the attendant decline in land prices may
have a detnmental effect on the supply of
land bemng brought to market by landowners

Pricing and demand have stabllised we are now seeing strong markets in the south of
England, these trends are now showing signs of mowving to other areas of the country

Morigage avallabilty slowly impraving
Continue to work to acquire land for the longer term
Large land bank can help smooth short-term fluctuations

Changes in Government or Government
policy, as happened in 2010, towards
planning pelicies could impact on the speed
of the planning consent process or the value
of sites

Personnel

Large land bank can help smooth short-term fluctuations
A high profit margin can be achieved when successful

No revaluations are taken on land through the planning process, therefore though profits may
be smaller if site values fall the Group should still achieve a good profit margin on sale

Attraction and retention of the highest
calibre people with the appropnate
experence 1s cructal to our long-term
growth in the highly competitive labour
markets in which the Group works

Pension

This nsk s reduced as unemployment nses and recessionary conditions preval

Good long-term employment record indicates that good peopla stay within the Group The Group
ercourages equity ownership

Decent record of shanng profits with key indmduals and staff

The Group operates a defined benefit
pension scheme which has been closed
to new members for some time Whilst the
Trustees have a prudent approach to the
mix of both return seeking and fixed interest
assets, imes of economic instability can
have an impact on those asset values with
the result that the reported pension deficit
ncreases Furthermore, the relationship
hetween mplied inflation and long-term gitt
yields has a major impact on the pension
deficit and the business has Iittle contro!
over those vanables

Operation of Trustee approved Recovery Plan

Whilst pension schemes are a long-term commitment, regulations require the Group
to respond to deficits in the short term

Move out of gilts will prowde a cushion should rates rise

Risk mitigated by move to diversified growth funds on around 20% of assets, along with 9%
of assets into an index hnked property fund

« Treat pension scheme as any other business segment to be managed
* Strong working relationstup mantaned between Company sponsor and pension Trustees
* Use good quality external firms for actuanal and investment advice

.
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Risk and description

Commentary and mitigation

Environmental

The Group 1s inextncably inked to the property
sector and environmental considerations are
paramount to our success

« Qur interaction with the environment and the agencies that have an overarching responsibiity

has to be positive at all times 1n order {0 achieve best value

Stncter environmental legistation will iIncrease
development and house building costs and
therefore could mpact on profitability sf
capital and land values do not increase to
reflect more efficient energy performance

Economic

Through the National Federation of Builders the Group attempts to reduce the impact
on our business

Internal design helps mitigate emvironmental planning iIssues

Record of awards gven in respect of good safety and environmental performance
Enviranmental impacts addressed at each subsidiary company board mesting
Construction division has a Renewable Energy Unit to progress Group ams in this area

The Group operates solely in the UK and

15 closely allied to the real estate, house
bullding and construction sectors A strong
economy with strang tenant demand 1s wital
to create long-term growth in rental and
asset values, whilst at the same tume creating
a healthy market for the construction and
plant hire drvisions The miuch published
reductions in public spending, the more
difficult planning regme and comparatively
low levels of property lending could have an
impact on the Group’s business

L]

Strong Statement of Financial Position with low geanng and long-term shareholder base
means that we can nde cut shart-term economic fluctuations

Different bus:iness streams increase the probability that not all of them are in recession
at the same time

The City recogruses the Group 15 a cyclical business and understands performance

will be affected by economic cycles

Directors and sharsholders share common goal of lass aggressive leveraging than
some compelitors

The referendum on Scothsh independence
gives nse to uncertainty over the economic,
taxation and legislative impact of a vote for
independence We have £16m of assets

in Scotland which could be affected

by this change

Counterparty

Planning systern in Scotland 1s already different and we are expenenced operating

n this environment

We have offices and staffing in Scotland and therefore are not required to ‘set up' if the
chanrge takes place

We see the potential change as evolutionary rather than revolutionary and will adapt

to any change positively

Depends on the stability of customers,
suppliers, funders and development
pariners to achieve success

See more about our
strategy on page 6

In recessionary penods the Group pays pariicular attention to the financial strength
of counterparties before contracting with them in order to mitigate financial exposure

See more about our KPIs
on pages 24, 25, 36 and 37
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Strategic report

Corporate responsibility

Our aims

01

To ensure that all cur
stakeholders have a
safe and healthy
work environment.

02

To support our people
In realsing their full potential

; 03

To support the
development in the
local communities
In which we operate

04

To take responsibiiity and
reduce our impact upon
our environment,

Sae our key sustamability
performance indicators
on pages 36 and 37

Our health and safety

Health and safety continues to be gwen

the highest prionty withen Henry Boot PLC
from Executive Board leve! down, we have
developed practical and safe systems of
work which is borne out by the Company’s
exemplary safety statistics Health and safety
1s of paramount importance t6 us everything
we do 15 designed to dnve best practice and
provide a heaithy, safe working envwonment
for everyone involved with our businesses,
wa are fully committed to ensunng health
and safety 15 the number one priority

Qur performance

Dunng 2013 we have continued to focus
on making health and safety the top of the
agenda wathun all our subsidiary businesses,
our continued growth saw an increase

in internal audds to 238 (2012 219}

We continued to benchmark our health and
safety performance aganst Constructing
Excellence Health and Safety Key Performance
Indicators {KPls), we have succeeded na
further reduction in our acaident frequency
rate {AFR) to 0 06 per 100,000 hours worked
ncluding our subceontractors (2012 0 20)

For the third successive year our construction
retated AFR for our directly employed staff

18 Zero

We have continued to ensure comphance
to our internal management systems and
external benchmarks by a senes of intarnal
audits from our Group Safety, Health and
Ervironmental Manager and continue to
demonstrate Board commitment to this key
area through regular Director safety wisits In
which in-depth testing of our commitment
1S macdle

We have continued to ensure that all
employeas take part in reguiar, comprehensve
traiming, tailored to ther specific job and
meeting all ndustry requirements Our focus
in 2013 was on Hallam Lard Management
Lmited and Henry Boot Developments
Limited and in particular the 1ssues and
nsks associated with ther businesses, this
was once agan faciitated and presented by
a partner of Nabarro LLP's Health, Safety
and Ernvironment team

Wa mantaned accreditations to BS OHSAS
18001 {occupational health and safety),
1SO2001 (quality management) and IS0 14001
{snvironmental management) for our
construction activities by the implamentation
of our integrated management system

Our commitment to the education of our own
employees through direct traning and tool
box talks and to the communities in which
we work have continued throughout 2013
We have agan spent tme In numerous schools
and local groups spreading the message of
safety within our businesses, by engaging
with our communities we have seen a
greater understanding of our work

Our achievements

For the fourth consecutive year we have
celebrated the achievernent of a RoSPA
Gold Award for Health and Safety, this
continued achievement celebrates our
commitment to achieving the highest
standards of health and safely within
our business operations

We also celebrated the Commitment to
Health and Safety Award at the National
Federation of Builders (NFB) Annual Awards
for the second year, this award recognises
best practice in the Industry and a commitment
to achieving the highest possible standards
of health and safety

Henry Boot Construction Umited came out
on top in the Health and Safety category at
the Celebrating n Construction n South
Yorkshire Awards {CCISY) n 2013, underlining
the company's commitment and focus to
delvering the very highest levels of health
and safety in every project it undertakes

We continue to be part of the CITB
ConstructionSkills Health Safety and
Enmvironment Product Review Workang Group,
representing In our own nght and also on
beha¥f of the NFB The purpose of the
Working Group Is to adwvise on the content
and format of CITB ConstructionSkills
products and to influence the content

of publications which are used UK wide
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Tharks from Reclam

FHealth and! safety engagement wih local schools

Pantng and decorating at Tickhit Commundy Centre

Gender diversity
448
103
345
22 28
20/2 23/5 [1Female
j OMale
Directars Senior Total

Managers employees

Our people

Qur employees are highly talented, successi
and motvated individuals and are essential o
the success of the Company Everything that
we do, how we act, and how our stakeholders
percenve us Is crucial to our ongoing success,
we are committed to ensunng that we hava
the nght pecple working for us and manage
this process through a robust peaple strategy
As we begin to expenence a recovery In

our markets, we are Investing tc equip our
businesses to meet the challenges of the
future, the skills of our employees and wider
supply chain underpin our abity to deliver
successfully time after time

During 2013 we directly employed an average of
450 people 2012 438), we value the expenerces
our employees bring and over 15% of cur
workforce have over 20 years' service

Gender diversity

As at 31 December 2013, we employed 448
people compnsing of 345 males and 103G females
We have 22 Directors {20 male and 2 female)
and 26 Serwcr Managers (23 male and 5 female)

We want to give all our employees the
opportunity to progress with Henry Boot

We take great pnde that a significant number
of our employees started therr careers with
Henry Boot and have progressed through
our business

Human nghts

We are suppoertive of all fundamental human
nghts however the Group does not have a specffic
hurman rights policy at present We do apply
hurman nghts considerations to the way we do
business, for example, through our practices
to equal pay, health and safety, supplier and
ant-bnbery and corruption policies The Group
will continue to review whether a specific
hurnan rights policy 1s required in the future
over and above our existing policies

Our performance

In order to support the growth of our people
and their ability to make a contribution to our
businesses, we deliverad a total of 1,308 days
of training in 2013 {2012 1,085 days)

the equivalent of 2 90 days per employee
(2012 2 55 days}, we provide training In
leadership, people management, health and
safety and a whole vanety of subsidiary specific
training  Through the use of funding we have
seen reduction in the cost per capita spent

to £102 (2012 £131)

During 2013 our apprentice, tranee, graduate
and intermship numbers increased by three, we
currently have 24 apprentice, tranee, graduate
and internship across all of our businesses Cur

retention rate 1s currently around 95% which

15 well ahead of the industry norms  Henry Boot
has historically utiised the apprenticeship/
traneeship as a mechanism of iIdentifying
future leaders within our businesses

We continued through our network of
Construction Ambassadors to share our
expenences of working within the buiit
environment, through school wisits, roadshows
and work shadowing We agan participated
in TeenTech which 1s a platform to inspire
youngsters to consider careers in construction
and also the importance of STEM (science,
technology, engineenng and maths) Our
employees assisted Futureworks create and
deliver a ‘Crystal Maze’ style challenge

amed at nspinng young people in Manchester
The TeenTech event at Manchester University
saw teenagers collecting pieces of jigsaw from
five different zanes, all inked to different areas
of the curriculumn, to compleste a puzzle

In the fastest time 10 win a pnze

Our achievements

We were successful in achieving the Leadership
& People Award at the Constructing Excellence
in Yorkshire and Humber Awards 2013 These
awards highlight best practice in the canstruction
inglustry across the region, it was felt through
the commitment we have made 1o a clear and
concise framework of job roles and trairung that
we had delivered a number cf iImprovements
and enhancements through clear leadership
in agdition to our continued focus on achieving
excellence in health and safety

Ben Pearson, Assistant QS at Henry Boot
Construction Limtted, won a coveted Chartered
Institute of Bulding (CIOB) Gueen Elizabeth Il
Jubilee Fund Scholarship Granted for academic
excellence and leadership skills to bright,
motivated and ambitous indvduals who
show potental to succeed in the construction
industry, scholarships are awarded to one
student from each CIOB accredited university
The award 1s intended to provide financial study
support dunng the student's final year of study
Ben, who was on sandwich placement in 2012,
15 currently finishing his final year at Sheffield
Hallam University and hopes to join the
Company on a ful-time basis upon graduation

During 2013, Henry Boot Construction Limited
was awarded recognition by Investors in
Diversity (Level 2) having achieved Level 11n
20114 the Company worked hard to faciitate a
cuttural change within the business to focus on
equality, diversity and nclusion and underines
the commitment of the Group o be a modern
and inclusive business to work for and with
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Strategic report

Corporate responsibility

continued

Case study: Sheffield Children’s

Hospital - Ryegate Children’s Centre

Paralympic swimmer Qlver Hynd opens the Ryegata Chiliken's Canire with rapresentatives of Hervy Boot Consirucnon Limitad and Dransiiold Propartes

NFB Corporate Social Responsibility
Project of the Year - Sheffield Children’s
Hospital - Ryegate Children's Centre
2013 saw the culmination of months of hard
work by our employees and employees of local
developer, Dransfield Properties

Part of the Sheffield Children’s Hospital, the
Ryegate Children's Centre was ongnally opened
In 1963, the Centre 1s used for over 3,000
occupational therapy and hydrotherapy
SEsSIoNs per year

The old hydrotherapy pool which served
children with special needs had not been
refurtbished in over S0 years and was inefficient
and no longer fit for purpose There were
privacy 1ssues for families with regard to
changing facities as this was done behind
a plastic curtain The peol iiself was a raised
poo! which meant that patients, carers,
siblings had to walk up and down steps to
gamn access to the pool This could be very
problematic Heating the room was an i1ssue
as there was no central heating and the lighting
was inadequate The pool leaked and there

were 1ssues with the boiler which all meant
that the centre had to close on occasions for
extended penods of mantenance

The Cenitre was completely redesigned and
a brand new hydrotherapy pool was nstalled,
along with a changing area for both staff and
patients The new pool and equipment has
made a dramatic difference to the Iives of the
families who use the pool, accessibility I1s
improved because the pool 1s sunken, the
room 15 bright and in keeping with the rest of
the Centre The new changing rooms and
shower facilities now give privacy and the
improved kghting 1s designed to help the
children relax and stay calm

Henry Boot Construction Limited donated
free management and labour costs and utilised
its extensive local supply chan who have all
contnbuted by providing time and matenals for
the project The Sheffield Children's Hospital
was the Company’s chosen chanty for 2012
when we raised £3,800 at our 125th
anniversary dinner and was supplemented
by £2,300 raised by employees who took
part in the Three Peaks Challenge

A volunteer weekend in October 2012 got
the works off {o a great start We were joined
by our own employees and Cransfield
Properties along with other local businesses,
staff and members from The Chidren’s
Hospital Chanty including parents and staff
at the Ryegate Children's Centre to help
demolish the existing faciities and to make
way for the new sunken pool Following on
from this initial volunteer weekend a further
42 volunteer days took place

Artfelt, part of The Children's Hospital
Chanty, created art pieces io make everyons
Ir the hoaspital, including staff, feed as good as
possible, they made sure that the space was
a holistic and calming environment for all

of the young people

The pool was officially opened n March 2013
by Paralympic swimmer Qliver Hynd, the
feedback from the staff and families using the
pool since it cpened has been fantastic Wea
are very proud to have been involvaed In such
a worthwhite project
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Our community

We have continued our efforts to ensure
that our actmties bring benefits to the local
communities and the people within them,
supporting employment and regenerating
local areas We have also continued to
support chanties and local groups through
company donations of time, expertise and
financial donations

As a leading contractor it 1s important for us
to demonstrate that we are committed to the
commurities n which we are working, by
beng a good neighbour and accountable

for our actions

Our performance

We have continued to establish inks with
local education establishments and were
pleased become a Trust Partner of the
Meadowhead Community Learning Trust
based at a comprehensive school local to
our Dronfield office Through this we hope to
establish links wath the school to encourage
puplls to consider future career paths

In the bult envircnment

We have continued to work alongside
Sheffield Hallam University and have hosted
two placement students in 2013 in our Finance
and IT Departments, this 1s an ongoing
parinership which will continue year on year
We have also hosted a group of Civil
Engineenng students from the Unwversity

of Sheffield at our Bifrang! site in Lincoln

In 2013, we continued to be active in the

communities n which we operate, some of
the projects and fundraising we have been
involved in over the last twelve months are

» Established the third Henry Boot Endowrnent
Fund with South Yorkshire Community
Foundation with a donation of £17,800,
through matched funding this wall increase
to £25,000

* Redecorating a community centre kitchen
and main hall, as part of our commitment to
sustainability and improving local facilities for
residents The rooms in Tickhill Community
Centre, near Doncaster, were brightened up
by our decorators with help from St Leger
Homes of Doncaster staff and local residents,
who also ook part in a DIY skills workshop
delverad by Henry Boot Construction Limited

= Continued support of the redavelopment
of the Ryegate Children’s Cenire where
we have been working (in partnership with
Dransfield Properties to redevelop the
hydrotherapy poal for Sheffield Children’s
Hospial (see case study)

We have donated £13,581 to chantes
nominated by our employees through our
Give As You Earn Scheme (2012 £15,344),
in 2013 we denated In excess of £30,802
to a vaned range of causes both locally and
nationally (2012 >£15,000) Chanties supported
i 2013 included Cutlers Hall Preservation
Trust, The Pnnces Trust, Sheffield Autistic
Society, Derbyshire Wildlife Trust, Yorkshire
Wildlife Trust, Helen's Trust, Variety Club
and Museurn Sheffield

Our achlevements

We were delighted to win the National NFB
Award for Corporate Sccial Responsibility
Project of the Year in recognrion of our
contribution to the redevelopment of the
Ryegate Children's Centre An integral part of
the Sheffield Chidren’s Hospital, the Centre
opened in 1963 and offers a range of vital
occupational therapy and hydrotherapy
services for disabled chidren

We continued our Associate membership of

Considerate Constructors and saw a continued
upward trend i or sconng Our highest scores
n 2013 were recorded at Acre Mill, Huddersfield
and Northern General Hospital CSSD Unt where
a score of 40 out of a possible 50 was achieved !

We celebrated ancther successful year at the
National Considerate Constructors Scheme
Awards picking up a further six national awards
- two Siver Awards and four Bronze Awards
* The Considerate Constructar Scheme restated

1ts sconng mechanism in 2013 and ncreased the

maxmum achievable score from 40 marks to
50 marks

Cheryl Ingham

Is an Accountant at
Banner Cross Hall,
Sheffield working for
Henry Boot PLC and has
been with the Company
for seven years

“When | had my intervigw for the role
of traines accountant in 2007, | left
feeling like this was the only place |
wanted to work | emember recemng
the phone call from HR offenng me
the jeb 1had never been so happy!
Needless to say | accepted

Qver the years Henry Boot has
invested a lot of time and money in
supporting me not only through my
accountancy gualfication but also
through my recent maternity leave
Hawving recently returned from my
maternity leave, | have come back
nat only to my own job, but have
been given more responsibiity within
the accounts depariment and have
been given the balliant opportunty
of producing the greenhouse gas
section of the Strategic Report

I really enjoy my job, every day

1s different and presents

a new challenge

Before | worked for Henry Boot |
never knew what it 1s ke to wake
up and actually be happy about
gong to work Henry Boot 1s a
bnikant company to work for, they
really invest in therr staff and prowide
a relaxed, fnendly atmosphere

to work in that has a real farmily feel
to it | honestly couldn't imagine
working anywhere else "

www henryboot co uk 33

MAIAKBAD

yodas oifajens

BOUBUIBACE)

SILBLIBIRIS [EHUBUI

UOHBLLIO JBPIOYSIBYS




Henry Boot PLC Annual Report and Financial Staterments 2013

Strategic report

Corporate responsibility

continued

Case study: Henry Boot

Endowment Funds, South Yorkshire

Community Foundation

in 2013 The Henry Boat Endowmen! Fund's assisted FareShare Yorkshire (fefl) and Re Read (nght)

The Group has been working with the
South Yorkshire Community Foundation
{SYCF) for over 20 years to provide support
for the local communmies across South
Yorkshire In 2013, as part of our CR strategy
we set up our third Henry Boot Endowment
Fund, which 1s managed on our behalf by
SYGCF, our investment in 2013 of £17,600
plus matched funding, which increased this
10 £25,000, takes our total investments across
our three funds to In excess of £130,000

SYCF was established in 1986 as a grant
making trust and 1s commitied to positive
social change through community gnng, rt
provides a service 1o those who are interested
in making a dfference locally, helping companies
and indmduals to achieve ther chantable
wishes and bulding stronger communities
for the benefit of Scuth Yorkshire

Henry Boot PLC has established Henry
Boot Chantable Endowment Funds at the
SYCF to create a lasting legacy for South
Yorkshire's community organisations, the
caprtal 1s invested and by using Income

earned the fund will conbinue to provide
grants to many organisations year after year

The Henry Boot Chantable Endowment
Funds has made 16 grants to help local
organisations snce 2010, some of the
organisations benefiting from donations are

FareShare Yorkshire this chanty re-distnbutes
quality surplus food donated by the food
industry that would otherwise go 1o landfill,
to a network of community food members
who provide meals and food to vulnerable
people They take delivenes of food supplies
every day, store them in their depot and delver
once a week to the member orgarisations
which include homeless drop in centres,
women’s refuges, food banks and school
breakfast clubs Over 100 commurnity projects
are currently being supported with this service
The grant helped FareShare to continue its
serice In South Yorkshire, which 1s expenencing
a large increase in demand

Creative Potters this volunteer led group
runs weekly pottery sessions for adutts who
expenence mental health problems Mental

il health 1s still a generally taboo subject in
society, so sufferers tend to hide therr problems
from others to avoid stigmatisation It can cause
relationship breakup, loss of employment and
lack of acceptance from others This can lead to
lack of opportunities, poverty end homelessnass
The grant helped to support the waekly sessions
to ensure the well-being of pecple with mental
health 1ssues — a tortoise calledt Hope was created
to represent the slow journey to recovery

Barnsley Churches Drug Project the
project provides a drop-in service three imes
a week for homeless people and substances
users in Barnsley It 13 a small local charity with
one part-time co-ordinator and 36 voluniteers,
who provide much needed nounshment and
a hstering ear and adwvice to those in need

of more help It ams to promote weli-being
and self-worth and to signpost to additional
support when required The grant helped

to pay the rental costs of the Church Hall

to keep the project running

Oughtibndge Brass Band a community
band offering musical tutiton and opporiuniies
for all ages, who wish to maintain the tradition
and hentage of brass band music by publc
performance The grant helped to upgrade an
existing band room which will be mainly used
by the young people

Re-Read a new social enterprise that buys
books at a low cost and sells through online
sales platforms Its aim 1s 1o make quality
books available to disadvantaged children
and communities free of charge 1 works
with other agencies, schools, chidren’s centres
{0 enhance the literacy and educational
achievements of young people
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Our environment

We continue to be committed to the highest
levels of sustainability and we are committed
to reducing our emarcnmental impact by

a vanety of measures

Our performance

2013 has again seen us make Improvements
In our destre 1o achieve a sustanable and
green business model

We have agan been recognised by Busness in
the Community {BITC) Yorkshire and the Humber
as achreving platinum status, achisving a rating
of 97% when measured aganst ts ervronmental
index, an increase on last year's assessment
(2012 >95%), we continue to be listed as one of
the top comparnies in the region on the Business in
the Community Environmental Index In addition
wa were recogrised for the second consecutive
year as a Clmate Change Champion thanks
to our rgbust environmental management
credentials and efforts to reduce carbon

While waste cannct be elminated, its
environmental impacts can be reduced by
preventing waste wheraver pessible 2013 saw
a further years progress in reducing waste, with our
recycing rate nereasng agan to 94% (2012 93%}

Our rengwables dmsion has continued to

work collahoratively with community groups

to provide sustainable energy, energy efficiency
and carbon reduction In 2013 we donated and
installed a solar PV system for Sheffield-based
charty, Reclam Reclam provides support for
adults with learning disabiities to help them
achigve therr potential in all aspects of life
ncluding work, kessure and social actvity within
the community I 1s anticipated that the system
will enable Reclaim to save both money and
energy as the system has the potential to produce
1771 kWh of free electncity per annum and
olfset 915kg of CO, per annum

Through our soctal housing contracts we have
defvered advice and guidance to tenants as
past of our drve to reduce the environmental
impacts of our construction actiities

‘We have continued n our drive to reduce our
carben footpnnt, our employees are working
hard to reduce the Group's carbon footpnnt and
reduce our energy levels to a more sustainable
level of consumption We have a duty to ensure
that we are as efficient as possible to pronde
the best possible service {0 our customers
while reducing unnecessary negative
environmental Impacts

Our achievements

We were successful agan in the CIOB

(East Midlands) Awards where we won the
Environment Award, in addition we were highly
commended at the Greenbuild Awards for our
demestic retrofit of ground source heat pumps
for Yorkshire Housing

Greenhouse Gas Reporting

Our carbon footpnnt

Henry Boot Group CO,e footprint

by source 2013

Qur greenhouse gas emissions for

the year ended 31 December 2013 were
calcutated in accordance with the GHG Protocol
Corporate Accounting and Reporting Standard
{revised edition) and emission factors from
UK Government GHG Conversion Factors
for Company Reporting 2013 The calculation
incorporates the sx Kyoto gases, including
carbon cioxde, methane, mitrous oxide and

hydrofluorocarbons (HFCs), and reports them E Eectncw 33% B Bcg“swms mileage 4?2:
in tonnes of carbon dioxde equivalents (CO,) [ memgoranass <1 mpany owned
D Gasoi 8%

2013
Harvy Boot Group CO.e emissions Tonnes
Scope 1 Combuston of fuel and operation of facilites 2,370
Scope 2 Electncity, heat, steam and cooling purchased for own use 1,215
Total direct emissions 3,585
Total direct emissions per employee” 8 0 tonnes COe
Scope 3 Upstream and downstream indirect emissions 1,016
Total emissions 4,601

Total emissions per employee”

10 2 tonnes COe

* Employee numbers are based on the meonthly average for the year

Carbon emissions by segment

2013

Intensity

2013 ratQ
Tonnes Tonnes Intensity
Henry Boot Group CO.e emissions ot COe of COe basis
Property nvestment and per 1,000 sq ft of iInvestment
development 1,022 204 property with communal areas
Land development 122 421 per employee
Construction 3,254 41 44 per £1m of turnover
Group overheads 203 398 per employee

Total gross controlled emissions 4,801

Methodology

Using the operational control consolidation
method we have reported on all scope 1 {direct)
and scope 2 {ndirect) emissions required under
the Comparves Act 2006 (Strategic Report and
Directors’ Report) Regulations 2013 and have
voluntarity included some of our scope 3
emussions These sources fall within our
Consolidated FRnancial Statements We do not

have responsbitity for ary emission sources
that are not ncluded in our Financial Statements

Emissions relating to subsidianas for which we
have operational control have been included at
100% and emissions relating to joint ventures

for which we have 50% operational centrol have
been included at 50% This s consstent with the
treatrent of subsidianes and joint ventures within
our Financial Statements

r

Natural gas use

Electricity use

Potental boundary Scope 1
D for Group emssors ermissions Refngerant gas loss
Assessment Scope 2 Company owned Business mileage
O bouncery D amissions vehicles
Fuel, well to tank and
O Scope d Gas ol use electricity transmission
ermssiona and distribution
Waste disposal

Water consumption
Biogenic CO,
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Strategic report

Corporate responsibility

continued

Key performance indicators

We have identified a number of key performance indicators (KPIs) against which we measure
our corporate responsibility These are monitored dunng the year and action taken If necessary

Accident frequency rate (AFR)
{per 100,000 hours worked)

Accldent frequency rate (AFR)
{(per 10,000 hours worked
inclusive of sub-contractors)

Personal development (days)

O -o%

0.06 0%

1,300 +20%

13 0 13[006| 13 1,306 |
12 0 12 020 | 12 1,085 |

10 11 031] 1 927}

10| o28| 10 e46| 10 840 |

Commitment QOur Health and Safety

Objective To ensure a reducing number of
health and safety incidents when measured
aganst the Constructing Excellence Health
and Safety KPls

Comments: Another successful year of zero
incidents affecting our directly employed staff

Reportable accidents

Commitment: Our Health and Safety

Objective To ensure a reducing number of
health and safety incidents when measured
against the Constructing Excellence Health
and Safety KPls

Comments: Our ongoing education of our

subcontractors and the closer monitoring of
theirr working practices has resulted in a year
on year reduction of 70%

Employee profile

Commitment: Our People

Objective: To ensure that our employees are
trained to the appropnate level and are given
adequate opporturity to develop therr careers

Comments: A 20% increase i the number
of traming days delvered over the penod

BITC Environmental Index

1 -e6%

450 +2%

7% 2%

13] 1 13 450 (347 males/103 females) | 13 97%|
12 3| 12 438 (338 males/100 females) 12 >95% |
14 8] 14 439 (347 males/92 females) 11 91% |
10 12| 10 496 {387 males/100 fomales)] 10 77% |

Commitment Our Health and Safsty

Objective To ensure a reducing number

of health and safety incidents when measured
agawnst the Constructing Excellence Health
and Safety KPls

Comments: It 15 an ongoing pronty and focus
of the Group to commit to ensunng health and
safety s paramount 2013 saw a further 66%
recuction in the number of reportable accidents

Commitment: Our People

Objective: To ensure a diverse spread
of genders within all job roles in the Group

Comments: We currently have a gender split
of 77% male to 23% female In order to address
this we are working closely with external
partners to encourage underepresentad
groups into the industry

Commitment: Qur Ervironmenit

Objective: To be recognised by a recognised
body as baing a leader In environmental
management In Qur region

Comments: A 2% increase on the 2012
score Due to our consistent achievement and
improvement 0 rating, we are now classed as
platinum status which puts amongst the top
rated companies in Yorkshire & the Humber
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Governance

Chairman’s introduction

John Brown
Charrman

| am very pleased to once again introduce
the reporting of our corporate governance
arrangements for this year and to be able
to explain their importance and how these
arrangemants work far the benefit of the
Company and its shareholders

Henry Boot PLC, a premium listed company
on the London Stock Exchange, 1s subject
to the UK Corporate Governance Code
{the Code) The Code encourages me,

as Charrman, to report personally on how
its principies relating to the role and s
sffectivenass of the Board have been applied

The Board 1s committad to ensunng that it
provides effective leadership and demonstrates
high ethical standards as one demonstration
of it adding value to the Company One of

the ways in which the Board achieves this is
by mantaining high standards of corporate
governance principles and practices in order
to facilitate the future success of the Company
and sustain this over time

As Charman, | am respensible for the
leadership of the Board and ensunng that

it operates effectively The Board has agreed
clearly defined roles for myself and the Group
Managing Director The Non-executive Directors
chaflenge management and contnbuie to
strategy Board compesition is extremely
imporiant and there are three man reguirements
the balance of skills and expenence, mantaning
a strong level of ndependence and objectivity,
and ensunng that all members have sufficient
knowledge of the Company and the context
In which we operate Appointments to the
Board will always be made on ment against
objective criteria and the Board strongly
supports the prnnciple of boardroom diversity
The Board, ts Committees and indnuduat
Directors are subject to annual performance
evaluation and, as we act in shareholders’
interests, all Directors am subject to e-slechon
by shareholders at intervals of no mors than
three years

The Board considers that this Annual Report
1s farr, balanced and understandable

The remainder of this report contains the
narratve reporting variousty required by the
Code, the Listing Rules and the Disclosure
Rules and Transparency Rules which | hope
you will find of interest

Yours fathfully

J E Brown
Chairman
17 Apnii 2014
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Considerate Constructor Scheme

361 +4%

13 361
12 34 7]
1 34 3|
10 333

Commitment Our Cornmunity

Objective: To be classified as a
‘gacd neighbour’ when scored aganst
the Considerate Constructor Scheme

Comments. Another solid year of
performance which saw achieverneanit

of several Scheme awards

1 The Considerata Constructor Schame restated s

scomng mechanesm n 2013 and ncreased the mecamaum
achierabla seore from 40 marks 1o 50 marks

Recycling (diverted from landiill)

94% +1%

13 84% |
12 93%
11 93%
10 92% |

Commitment Qur Environment

Objective To reduce the amount of
spail going to landiil by recycling, reusing
or upcycling

Comments A further ncrease on the previous
year's achigverment We continue to improve
our methods of work to try to reduce this
number further
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Corporate governance

statement

! Board composition The Board continues to support and remamns
committed to achieving and mantaining a
high standard of corporate governance It
believes that such governance must reflect
the urique standing of the Company and the
composition of its shareholders, many of
whom have strong family ties to the Company,
as wall as other stakeholders™ interests and,
above all, that governance must assist in the
effective attanment of corporate objectives

Dunng the accounting pencd under review,
the Company, as a premium listed company,
was subject to the September 2012 edition of
the UK Corporate Governance Code 1ssued

O Non-executive Chairman by the Financial Reporting Council (FRC} The
O Executive Directors UK Corporate Governance Code 1s publicly
I [0 Non-execulive Directors availabls free of charge on the FRC website

at www frepublications com

The Coda recognises that not all of ts
provisions are necessanly relevant to smaller

i Understand
thekey Iisted companies and the Code states that
m departures from its provisions should not
tem be automatically treated as breaches of the
Code The Directors belteve that the Code 1s
comectly applied as and where relevant to the
Prowda Company and are satisfied that in areas of
wand obtan
sharchclders Board leaderstupon departure from the Code the departure 15
viewis o busnesss heCompanys | for good reason
perfonance strategy
In apphang the pnnciples of good governance,
including both the main pnnciples and the
'j'f;;";; supporting prnciples, the policies adopted by
delvery, oversee the Board therefore follow the Code’s guidelnes
fattplbunir insofar that they assist the overall well-being of
corols the Company and its shareholders' interests

The Board’s approach 1s pragmatic where
adopticn of all the supporting principles of tha
Code i1s not an objective as such Compliance
with good reason and departure with good
reason are discussed and agreed Further
explanations of how the main pnnciples and
the supporting principles have been appled
are set out on pages 40 to 42

The Board

The Company 1s led and controlted by a Board
of Directors which 1s collectively responstble
for the continued success of the Company
and our key objective 1s to maximise
long-term shareholder value

The Board consists of five Directors and ther
hiographical summanes appear in the Strategic
Report on page 8 Two of the Directors are
executive and the remaning three, iIncluding
the Chairman, are Non-executive All Directors
served throughout 2013

The Board's role 1s to provide entrepreneunal
leadershup of the Company within a framework
of prudent and effective controls that enables
nsk to be assessaed and appropnately managed
It ssts the Company’s strategic aims, reviews
management performance and énsuras that
the necessary financial and human resources
are in place, and will continue to be in place for
the Company to meet its objectives, recognising
the importance of safety, environmental and
socil factors The Board also sets the Company's
ams and values and ensures that its obligations
to its shareholders and others are undearstood
and met Day-to-day management of the
Company's subsidianes sits with thair
respective Board of Directors, each

led by a Managing Director
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Governance

Corporate governance statement continued

The Board continued

The Board retans a Schedule of Reserved
Matters which i1s reviewed annually to ensure
that strategy and key elements that might
affect the implementation of corporate goals
are adhered to The Board 1s responsible for

= strategy and objectve setting,

+ capital structure and ensunng
funding adequacy, and

+ effectve internal controls

At its regular Board meetings there is a senes
of matters that are dealt with, including a
health and safety review, a finance review,
ncluding penstons, operational raviews on all
the mamn trading subsidianes and a secretanal
raview encompassing corporate governance,
nsk, shareholder matters, legal and insurance
The Board also reviews strategy, budgets and
matters relating to nternal controls as appropnate
The subsidiary Board meetings are attended
by the two man Board Executves, accomparved
by the Company Secretary Operational
decistons affecting each subsidiary are taken
by the indvidual subsidiary Boards at

therr meetings

Al Directors have access to the Company
Secretary and there 1s in place a wntten
procedure for all Directors 1o take
independent professional advice

The Company Secretary 1s responsible for
information flows between the Board, its
Committees and the Boards of subsidiary
companies Formal nductions for new
Directors are being developed, along with
continued professional development traning
The Company Secretary also ensures
procedures, regulations and law are followed
and advises the Board on governance issues

Board effectiveness

The roles of the Non-executive Chairman,

J E Brown, and the Group Managing Director,
E J Boot, are clearly defined and they act

In accordanca with the main and suppoerting
prnciples of the Code

The spit of responsibiities between the
Chairman and the Group Managing Director
are summansed opposite

The Charman 1s responsible for leadership of
the Board and ensunng it operates effactively
The Direciors possess an appropnate balance
of skulls, expenence, independence and
knowledge of the Company to enabla them

to discharge their respective duties and
responsbilities effectvely

The Chairman resigned as a Non-executive
Director of Norcros plc on 24 July 2013 and
his other significant commitments can be
found in his brography on page 8

The Charrman 1s in regular contact with the
Group Managing Director to discuss current
matters and has wisited Group operations
outside the scheduled Board meeting
calendar, to mest subsidiary company
Drrectors, managers and stakeholders

Board balance and independence

For the purposes of the accounting period
under review, J E Brown and M | Guniston are
the ndependent Non-executiva Directors and,
with the Company being a 'smaller company”
as defined by the Code, they fulfil the requirement
for hawving two such Directors M | Gunston s
tha senior independent Director of the Company
J J Sykes was appointad to represent the
substantial shareholdings of the Reis family
interests (see page 62) and i1s not regarded as
an ndependent Non-executive Director

A key principle of the Group’s Equality and
Dwversity Policy s that the Nomination Committee
of the Board will always appoint on ment

The Board recognises the benefits of diversity
and we consider that diversity includes (but

15 not imited to) personal attributes, gender,
ethnicity, age, disability and religious beliefs
Qur aim s to promote equality, respect and
understanding and to avoid discnmination

Whilst we value the recommendations of the
Dawvies Report, we do not have a specific
objective for the number of female Directors
We do not currently hava a female main Board
Director and we are commutted to ensunng
that appointments made to the Board, and at
senior management level, are made on ment

The Board believes that setting specific
targets for the proportion of women on the
Board may lead to recruitment decistons
being made which are not aligned with this
key pnnciple

The Nominatton Committee will ensure that it
only uses executive search firms which have
signed up 1o the voluntary Code of Conduct
addressing gender diversity and best practice,
that fernales are given the same consideration
and opportunity as male applicants and that
gender diversity 1s considered specifically when
drawing up a list of potenttal candiclates

Conflicts of interest

Under the Companies Act 2006 a director
must avod a situation where they have, or
could have, a direct or iIndirect interest that
conflicts, or possibly may confict with the
Company's interests The Act alfows directors
of public companies to authonse conflicts and
potential conflicts, where appropnate, where
the articles of association contain a prowvision
to this effect The Company's Articles of
Association enable the Board to authonise
Directors' conflicts of interest In order to
address this 1ssue, conflicts of nterest are
reported by Directors to the Company
Secretary and in turn through the Board
meeting processes The Board considers a
register of interests and potential conflicts of
Directors and grves, when appropriate, any
necessary approvals

There have been no conflicts of interest
reported to the Board dunng the year

The roles of the Non-executive Chairman and the Group Managing Director

Chairman:
John Brown

Group Managing Director:
Jamie Boot

r

Runs the Henry Boot PLC Board and has

overall responsibifity for the management

of the Committees {Audit, Remuneration
and Nomination) of the Board

Has an oversight role and ts available
to all shareholders

Runs the Company and its subsidianes

Acts as Chairman of the subsidianes and
attends all the subsidiary Board mesetings

Has overall responsibility for strategy,
annuat budgets, nteraction with the City
and market forecasts

Allocates responsibiliues for the unning of
subsidiary companies finance, company
sacretanal, legal, insurance, HR and IT to the
department heads or subsidiary Managing
Directors as applcabla

Pay-to-day operational management 15
devolved to management within each
subsidiary business
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“The Executive
Directors’ performance
is reviewed annually
by the Remuneration
Committee to ensure
that they continue to
contribute effectively
to the Group’s
overall objectives.
The Non-executive
Directors’ performance
and commitment is
kept under review
throughout the year
by the Executive
Directors.”

How we assess and refresh the Board
and its Committees

There are three ways in which we ensure that
Directors continue to provide sutable leadership
and drection to the Company performance
evaluation, succession planning, and annual
re-alection by shareholders

Performance evaluation

The Executive Directors' performanca is
reviewed annually by the Remuneration
Committee to ensure that they continue to
contnbute effectively to the Group's overall
objectives The Non-executwe Dwectors’
performance and commitment 1s kept under
review throughout the year by the Executve
Directors The Non-executive Directors meet
without the Charman to discuss the performance
¢f the Chairman at least twice a year

A performance evaluation of indwdual Directors
was carried out and there was a formal
evaluation of the Board and ts Commtteas
n2Ma3

Succession planning

The Nomination Committee is responsible for
reviewing the struciure, size and compasition
of the Board and ensunng that the balance of
knowledge, skills and expenence are nght for
the Group The Committes 15 also responsible
for long-term succession planning at both
Board and key senior management level

The Board also recognises the importance

of drversity and 1s compnsed of members
with a wide range of experience from

a varety of business backgrounds

Annual re-election by shareholders

All Directors are required to be re-electad at
intervals of no more than three years and newly
appainted Directors are subject to election at
the Annual General Meeting {(AGM) following
their appointment The Nominaton Committee
has conducted a formal performance evaluation
of the Non-executive Director seelang re-election
and has concluded that his performance
continues to be effective and that he continues
to demonstrate commitment to the role The
Commuttee s also satisfied that the backgrounds,
skills, expenence and knowledge of the Company
of the continuing Directars collectively enables
the Board and its Cormmitteas to dischargs ther
raspective duties and responsibiiities effectively

Tralning and development

The Board receved appropnate trauring and
updates on vanous matters as pan of the
regular Board mestings All Directors are
offered the opporunity and are encouraged
to continue ther professional development
and update therr commercial and Company
knowledge as required

Board and committee meetings
Throughout the year, there were seven Board
meeiings attended by all Dwectors In addition,
the Board must also delegate some of its
duties and powers {0 committees to deal
with specific business needs The Board has
formally constituted Audit, Remuneration and
Nomination Committees Each committee
and its members are provided with accurate,
timely and clear information and sutficient
resources to enable them to undertake therr
duties Two Audit Committee meetings,

one Nomination Committea meeting, one
Remuneration Committee meeting and the
AGM were held in 2013 Attendance at the
Board meetings and committes meetings held
dunng 2013 1s set out In the table below The
Non-executive Directors meet without the
Executive Directors bemng present usually st
pror to Board meetings The Board considers
that the Non-executive Directors constructively
challenge both the Executive Directors and
subsidiary Company rnanagement at Board
meetings and through ad hoc discussions
subsidiary Company Managing Directors
attend Board meetings on a rotational basis to
present their operational business plans and
strategy to the Board Further detals of each
of the above committees can be found on
pages 43 to 59

Risk management and internal control
The Board 15 responsible for the Company's
nternal controls and operates and maintains
a systern of nternal controls which 1s reviewed
regularly for its effectveness and which broadly
accords with the Tumbull Committee guidance
thereon Whilst the system of internal controlis
designed to manage, rather than eliminate, the
nsk of falure to achieve the Company's business
obgectives, it can only provide reasonable, not
absolute, assurance aganst matenal misstatemant
or loss The system is, and has been, an ongoing
process for identifying, evaluating and managng
the significanrt nsks faced by the Company It
has been in place for the period under review
and up to the date of the approval of the Annuat
Report and Financial Statements No rnatenal
weaknesses have been identffied by the
sysierm in the year

Dracior Board Audtt Remuneration Nomnation
J E Brown 777 2/2 i1l 11
E J Boot riid — — —
J T Sutchiffe 7/ — — —
M| Gunston 77 272 i 11
J J Sykes 77 2/2 1/1 1/1
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Corporate governance statement continued

Risk management and internal

control continued

The following key processes are considered
by the Board to provide effectve management
of significant nsks to the business

» the business organisation and structured
reporting framework — each of the Compary’s
activties 18 monitored through bi-monthly
management meetings and formal bi-mionthly
subsidiary company Baard meestngs The
latter are attended by the Board's Executive
Directors and chawred by E J Boot Formal
tnes of responsibility and levels of authonty
are in place within each subsidiary company
Annual plans, budgets (with two out-post
years) and performance ¢ntena for gach
business are set by the Executive Directors
and performance agamnst these targets 1s
reviewed monthly by the Board Annual profit
forecasts and 15 month cash flow forecasts
are produced on a monthly basis The Board
monttors the nsks and associated controls over
financial reporting processes, including the
consoldation process The financial reporting
controls are monttored and mantained through
the use of internal contral frameworks which
address key financial reporiing nsks, Inciuding
nsks ansing from changes in the business
or accounting standards Operations on the
ground are also monitered frequently by way
of visits to sites, depots, properties and regonal
offices by the Executive Directors, and
centralised operations — specific nsks and
compliance issues assoclated with health
and safety, treasury and banking operations,
company secretanal, pensions, legal, human
resources and traming, public and investor
redations, information communication
technology and insurance are managed
centrally and report functionally to the
appropnate Executrve Director responsible
for that particular operation

Each operation reviews its own system of

interna controls and reports twice a year
to the Audit Comrmittee

* business procurement — developroent
appraisals, land purchases, options and
construction contracts above a certain value
require the authomty of the Executve Direciors
10 proceed A strict routine covenng the
authonsaton of capital expenditure is in place
and Board approval is requared for any
comporate acqusition or disposal, and

» day-to-day operations — responsibility for
runring the day-to-day operations and for
reviewaing the associated systems of control
1§ devolved 10 each subsidiary company
Managing Director Policy and procedure
manuals cover maor areas of therr operations,
including safety, purchasing, estimating,
marketing, production and qualty The
subsidiary company Managing

Directors review and report to the Audit
Committee on the effectivenass of the
systems of internal controls in place and
any matters of concern are rarsed at
Board meetings

Whistleblowing arrangements

The Company has operatad a 'whistieblowing’
arrangement throughout the year wheraby

all employees of the Group are able, via an
independent external third party, to confidentially
report any malprachice or matters of concern
they have regarding the actions of employees,
management and Directors and any breaches
of the Company’s Anti-Bnbery and
Corruption Policy

Anti-Bribery and Corruption Policy

The Gompany values Its long-standing
reputation for ethical behaviour and integrity
Conducting its business with a zero tolerance
approach to all forms of corruption s central
to these values, the Group’s image and
reputation The Company policy sets out the
standards expected of all Group employees In
refabon to ant-bribery and corruption and the
Board has overall responstbility for ensunng
this policy complies with the Group's legal and
ethical cbligations and that everyona in our
organisaton complias with 1t

This policy 15 also refevant for third parties
who perform semces for or on behalf of the
Group The Group expects those persons
to adhere to this policy or have in place
equrvalent policies and procedures to
combat bribery and corruption

A review of the current policy was
commeanced in autumn 2013

Accountability and audit

Detals of the Directors’ responsibilities and
the Directors’ Responsibility Statement are
contained on page 66 The Independant
Auditors' Report 1s given on pages 68 to 71

The Directors' statement in respect of the
business as a ‘gong concern’ 1s provided
In the Directors’ Report on page 60

Shareholder accountabllity

The Company actively communicates with

its institutional and private sharehelders and
Iikewrse recenes feedback from them It s this
close relanonship with shareholders that 1s
seen as one of the partrcular strengths and
characteristics of the Company

During the year a number of formal
presentations were made by members of the
Board to institutional shareholders, feedback
from wisits to institutional shareholders 1s
provided to the Board by our stockbrokers

The Company uses the Invesior Relations
sechon of its website, www henryboot co uk,
to publish statutory documents and

communications to sharsholders, such as
the Annual Report and Financial Statements,
and Half-yearly Report, as its defauit method
of publication The wabsite 1s designed to be
a two-way communication process with both
present and potential nvestors and includes
all London Stock Exchange announcements,
presentations to analysts and press releases
over the last twelve maonths and also links

10 the websites of our four principal
operating subsianes

Shareholders may choose to receve the
Annual Report and Financial Statements
and Hali-yearty Report in paper form but

the Board believes that by utilising electronic
communcation, it delivers savings to the
Company and has ervironmental benefits
through reduced consumption of paper and
nks, as well as speeding up the provision

of nformation to shareholders n the future

The attendance and partcipation of all
shareholders at the AGM 1s much encouraged
At the AGM held in May 2013 proxies were
recanved representing 75 35% of the number
of shares in 1ssue and s a demonstration of
sharsholders’ active nvolverment in the affars
of the Company

Further information for shareholders can
be found in the Directers Report under
Shareholder information on pages 63 to 65

Compliance statement

The Company has complied with the vast
mayonty of the provisions of the September 2012
edition of the UK Corporate Governance Code,
applcable to all premium hsted companies
The following provisions are those where the
Company s not strictly n complance with the
Caode For the reasons stated the Directors
believe that the Company's stance 1s justified
n this respect

A42,B63

The performance of the Charman is
appraised by the Executive Directors as I1s
the pertormance of the other Non-executive
Directors As Henry Boot PLC 1s a smaller
Iisted company, it s felt that this s the most
approprate approach

D22,023

The Charman and the two Non-executve
Directors are members of the Remuneration
Commities, ther remuneration 1s set by the
Executive Directors As Henry Boot PLC 1s
a smaller listed company, it 1s felt that this

1S the mos! appropnate approach

F<

R A Deards
Company Secretary
17 Apnl 2014
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Nomination Committee report

John Brown
Commuttee Chairman

Those serving as members of the

Nomination Committee {the Committes) in
2013 were J E Brown, Non-executive Chaiman,
M I Gunston, Non-executive Senor Independent
Director, and J J Sykes, Non-independent
Non-executive Director Biographies of the
members of the Committee are shown on
page 8

Terms of reference

The terms of reference for this Commutiee fully
mncorporate the Code's provisions in relation
to its roles and responsibildies and are
avallable for inspection at the Company's
registered affice

Role of the Committee

The pnncipal responsibility of the Committee 1s
to consider succession planning and appropnate
appointments to the Board and to senmor
managament, so as to mantan an appropnate
balance of skills, knowledge and experence
within the Company, and its duties include

« overseeing the identification, selection
and appoaintment of Directors,

reviewing the structure, size, composition
and leadership needs of the Board,

considenng other commitmants of Directors
relative 1o the ime required for them to fullil
ther duties, and

penodically evaluating the effectiveness

of the Board

The Committee has access to external
professional adwisers where reguired 1o fulfil
its responsibiiies

Meetings duning the year

The Commuttee met once dunng the year
Attendance at this meeting by the Committee
members 15 shown In the table on page 41

Nomination Committee matters are also
discussed at each Board Meeting

A

J E Brown
Chairman of the Nomination Committee
17 April 2014
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Audit Committee report

James Sykes
Committee Charman

Those serving as members of the Audit
Committes (the Committes) in 2013 were
J J Sykes [Commiitee Chaurman), J E Brown
and M | Gunston Biographues of the members
of the Committee are shown on page 8

We all have many years of financial and
business expenence and both John Brown
and | have relevant accounting qualifications
and expenence

Terms of roference

The terms of reference for this Committee fully
incorporate the Code's provisions in relation
to its roles and responsibilities and are
availlable for mspection at the Company’s
registered office

Role of the Commuittee
The Committee’s responsibilities includs,
amongst other matters, the followang

» to review and consider the scope and
effectiveness of the Company’s financial
controls, Company internal contral and ask
management systems,

to review the annual management report

of the audiors, the lavel of tees charged

by the auditors for non-audit services, the
independence and objectmvty of the auditors
and the proposed nature and scope of ther
work befors the audt commences Details
of fees paid for non-audtt services are set
out i note 3 to the Financial Staternents
The level of these {ees and the services
provided are reviewed by the Committee

to ensure that they do not threaten auditor
objectvty and iIndependence Dunrg the year,
the Commitiee reviewed the independence
and objectmty of the external auditors,
which was confirmed in an independence
letter contairung information on procedures
providing safeguards established by the
external auditors Regulation, professional
requirements and ethical standards are

taken Into account, together with consideraton
of all relationships between the Company
and the external auditors and therr staff
Relations with the external auditors are
managed through a senes of meetings

and regular ciscussions and we ensure a
high quality audtt by challenging the key
areas of the external auditors’ work,

to review and maks recommendations
to the Board in relation 10 the Half-yearly
and Annua! Reports,

to oversee the selection process with
regard to external auditors, 1o consider
the appointment/re-appomntment of
external auditors and make appropnate
recommendations through the Board

to the shareholders te consider at the
Annual General Meeting {(AGM),

to review the Company's procedures for
handling reports by ‘whistleblowers’,

to consider annually whether there 1s a

need for an internal audit function and make
recommendations to the Board However,
from past experience, the use of this function
has not resulted in added value to the
business and this continues 1o be the view of
the Committee inits deliberations thus year,

ta monitor the integnty of the Financial
Statements of the Company and any formal
announcements relating to the Company's
financial performance, and

to review annually the Company’s
anti-bnbery policy

Meetings during the year

The Committee met twice during the year,
with the Company’s auditors in attendance
for part of each meeting Attendance at these
meetings by the Committee members 1s
shown in the table on page 41

Audit Comimittee matters are also discussed
at each Board meeting
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Committee activities during the year

In 2013 the pnncipal actmbies of the Committes
and the way in which it discharged iis
responsbilities were as {ollows

Financial Statements

The Committee reviewed the Group’s draft
Financial Statements, intenm Financial
Statements, Preliminary Statements and
reports from the external audrors on the
outcome of its reviews and audits in 2013

Significant accounting matters

The Committes considered the following key
accounting 1ssues and matters of judgement
I relation to the Group's Financial Statements
and disclosures relating to

Golng concern

The Committee reviewed and considered in
depth papers relating to the going concern
disclosure 1n the Financial Statements The
Financial Statements disclose the conclusion
of thesa reviews on pags 60

Construction accounting judgements

As more fully explaned n our accounting policy
on construction contracts, a significant element
of turnover I1s undertaken via construction
contracts accounted for In accordance

with those accounting policles

Contract costs and revenues may be affected
by a number of uncertainties that are dependent
on the outcome of future events and therefore
estmates may need 1o be revised as events
unfold and uncertainties are resolved

Dunng the year, the Committee examined
the judgements and methodologies apphed
to uncertanties and were In agreement
with the posihion adopted

Valuation of mvestment property
Investment property Is valued at far value
and, other than houses, 1 valued externally
by independent valuers twice each year
Investment property in the course of
construction is also valued at farr value The
Committes crtically reviewed the valuations
for the assets descnbed above and was
content with the values adopted

Valuation of mventory

Our inventory, the vast majonty of which s held
within our strategic land business, 15 stated

at the lower of cost or net realisable value
The disposal of this inventory i1s inherently
difficult to quantify due 1o the uncertainty of
timing of transactions and the vaganes of the
UK planning system Therefore the portfolio
of nventory 15 subject to regular review by the
Board and seruor management by reference
o davelopment apprassals, planning agreements
and markst demand

independence of the external auditors

In ordler to ensure the iIndependence of

ihe external auditors, the Committee monitors
the non-audit senaces provided by them to
the Group and has adopted a policy on the
provision of non-audit services by the external
auditors with the objective that such services
do not imparr the iIndependence or objectvity
of the external auditors

The Committee 15 required to approve semvices
provided by the external auditors in excess
of £25,000 and reviews generally all services
provided by them to assess ther independence
and objectivity in the hght of that work These
reviews are undertaken to ensure that the
performance of regulatory requirements is

not imparred by the provision of permissible
non-audit services

In 2013 the external auditors performed services
In respect of a covenant review for the Pension
Trustees in respect of the Thennal Valuation
and assistance in secunng an amendment

to the Pension Protection Fund Levy In both
cases the appointrment of PwC was considered
to be the most efficient and therafore cost
effective solution

The external auditors also perform taxation
services for the Group It 15 the Committee's
opinion that hawng the same fim perform
both services 15 the most efficient method

In accordance with best practice, the Company
also requires ts external auditor to rotate every
five years The statutory audttor signing the
Audt Report 1s Mr Andy Ward who was
appointed as the lead partner this year He
replaces by rataton Mr lan Momson who has
been the statutory audrtor since 2010

The external auditors are also required {o
assess whether, in their professional opimion,
they are independent on an annual bass, and
those views are shared with the Committee

The Committee s satisfied that the
ndapendence of the external auditors 1s not
impawed, N particular, due to the fact that the
senior statutory auditor has rotated this year,
and that the amount of non-audit fees are at
a level which does not impact on the statutory
auditers’ Independence and objectivity
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Audit Committee report continued

“Discussions took place
between the Audit
Committee, the Henry
Boot PLC finance
function and the
subsidiary company
management teams
in order to gauge the
efficiency of the audit
approach undertaken.”

Committee activities dunng the year
continued

Audit quality and approach to audit tender
The Henry Boot PLC Audit was put out to tender
four years ago and PricewaterhouseCoopers LLP
were awarded the work from a short bst of
four firms who tendered

Oiscussions took place between the Audit
Committee, the Henry Boot PLC finance function
and the subsidiary Company management
teams i order to gauge the efficency of the
audit approach undertaken Furthermore, the
Committee Charrman and Committee conduct
theirr own ongoing assessment thraugh the
quality of the external auditors’ reports and the
statutory auditor's interaction with the Cormmittee
‘The Commiitee remans satisfied with the
efficency and effectiveness of the audit and
therefore does not consider it necessary for
the audit to be re-tendered at this stage The
Committee continues te be satisfied with the
work of the external auditors and its
objectwity and independence

Detalts of al amounts pad to the auditors
for audit services are set out In note 3 to
the Financial statements

The Committee recommends to the Board
that PricewaterhouseCoopers LLP be re-
appotnted at the AGM and that the Directars
are authonsed to fix thesr remuneration

The Commitiee recognises the new code
requirement that the external audit contract
should be put out to tender every ten years,
notwithstanding that this requirement 1s
waned In respect of smaller companies
such as Henry Boot PLC

Risk management and controls

Details of the key nsks which face the Group,

the key controls in place to control those nisks
and the system of nsk management adopted by
Henry Boot PLC are set out on pages 26 to 29

The Commitiee has evaluated the
sffectveness of the internal controls and

the nsk management system operated

The evaluation covered all controls Including
financial, operation, sk management

and complance

Internal Audit

Henry Boot PLC does not have a specific
nternal audit department The need for an
nternal audit department 1s considered from
tima to tme and currently 1t 1s net felt that the
benefits would outweigh the costs If required,
external specialists are brought In te perform
specific reviews of areas constdered a nsk

Accountability

The Committee, in having reviewed this
Annual Report, considers that the report

1s faw, balanced and understandable The
report 1S clear and concise In its sumrmary of
performance 1n the financial year All materal
matters of nterest to shareholders and external
stakeholders have been reported to provide
the information required to assess the Group’s
performance, business model and strategy

J J Sykes
Chairman of the Audit Commuttee
17 Aprnl 2014
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Remuneration

Committee report

Michael Gunston
Comrmttee Chairrman

On behalf of the Board and the Rernuneration
Committee (the Committee), | am pleased to
present the Henry Boot PLC (the Company)
Remuneration Report for the year ended

31 December 2013

It has been prepared in accordance with the
requirements of the Comparnies Act 2006 and
the Large and Medum-sized Companies and
Groups (Accounts and Reports) (Amendment)
Regulations 2013 and is spiit nto two sections

1 The Annual Report on Rermuneration sets
out payments and awards made to the
Directors and detadls the ink between
performance and remuneration for 2013
Thig 15 subject to an adwisory shareholder
vote at this year's Annual General Meeting
(AGM) (please see Resolution 9)

2 The Dwectors’ Remuneration Policy on
pages 48 t0 53 sets out the Company's
intended policy on Directors’
remuneration to be effective from the
AGM on 22 May 2014 and 1s subject to a
binding vote at this year's AGM and at least
every third year thereafter (please see
Resolution 10}

With the exception of
a the total shareholder return graph,

b the Executive Directors’ remuneration history
and remuneration change tables,

¢ the relatve importance of spend on pay
tables, and

d the consideration by the Directors of matters
relating to remuneration and the statement
of shareholder voting,

the information set out on pages 54 to 59 of
the Annual Report on Remuneration 1s subject
to audt .
Terms of reference

The terms of reference for this Committee
fully ncorporate the codes provisions in
relation o its roles and responsibilities and
are avallable for inspection at the Company’s
registered office

Role of the Committee

The members of the Committee dunng the
year were myself (Charman), J E Brown and
J J Sykes J E Brown and | are independent
Non-exgcutive Directors of the Board

The pnmary role of the Committee 1s to

1 review, recommend and monitor the level and
structure of the remuneration packages of the
Executive Directors and senior management,

2 setand approve the remuneration package
for the Executive Directors, and

3 determine a balance between base pay
and performance related elements of the
remuneration package in an effort to align
the interests of shareholders with thase of
the Executive Directors

Meetings during the year

The Committee met once during the year
Attendance at this meeting by the Committee
members 1S shown In the table on page 41
and further details can be found on page 59
of this report

Surmnmary of the Committee's

activity during 2013

1 Reviewed the Executve Directors’ base pay
and benefits for 2013 and 2014 Annual
inflationary salary nses for the Executive
Directors at 1 January 2013 were 2% and
from 1 January 2014 have been set at 3%
There were no changes to benefits Befow
Board level, the average pay Increase across
the Group was 3 23% i1 2013 and 3 65%
In 2014

ny

Reviewed the Long-Term Share Incenitve
Plan (LTIP) performance metncs and level
of reward for the year under review

3 Debated and then devised a revised
Remuneration Policy for approval by the
shareholders at the forthcorning AGM

4 Reviewed the performance of the Executive
Directors for 2013 and against that
background, set performance targets
for 2014
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Remuneration Committee report continued

Summary of the Committee’s activity
during 2013 conunued

The Committee considered the results
achieved for the year ended 31 December
2013 against the targets set for that year in
terms of the discretionary bonus scheme in
oparation for 2013 The performance factors
the Commuties took into consideration when
determining the bonus were

1 budget profit before tax was exceeded
by 9%

2 consensus market expectations were
exceeded by 15%,

3 the restated pnor year's profit before tax
was exceeded by 37%,

year end debt forecast was achieved,

o

NAV, earnings and dmdends per share
all exceeded budget, and

6 total shareholder return in the year was 52%

On the basis of these measures, the Committee
awarded a bonus of 100% of salary to the
Executive Drectors

Remuneration policy

Linking remuneration with strategy

The Committes has reviewed the discretionary
bonus schemes previously avatable to Executve
Drectors and has amended it as disclosed

in the Remuneration Policy on page 49

This states that, with effect from 1 January 2014,
the annual bonus scheme will have a more
exphicit ink to target profit {betfore 1ax) and a
small percentage {10%) for indmdual targets

A stnngent threshold has been set at 90% of
target profit at which a bonus of 10% of salary
would be payable Furthermore, a maximum
level of 120% of salary has been set for
exceeding target by more than 50% REMCOM
considers that the performanice required to
tngger this masamum level 1s very stretching

The Committee also reviewed the curent LTIP
scheme performance metncs In connection with
the Group's performance for the three years
ended 31 December 2013 with the result that
50% of the shares inially granted will vest

Grants of 100% of salary will be awarded for the
penod 201416 The Committes, as mentioned
above, reviewed the performance measures n
raspect of this and future grants and has revised
the critena, as reported in the Remuneration

Policy on page 50, to align them more closely
to the key underying drivers of long-term
sharsholder value

Therslore, in future, the performance measures
will be spit equally between growth in eamings
per share, retum on capial employed and total
shamsholder retum

Shoukd you have any quenes or comiments, then
please do not hesitate to contact me or the
Company Secretary as we most certanly value
diglogue with our shareholders

We strongly believe that our Directors’
Remuneration Policy 1s closely aligned to
the achievement of the Company’s business
objectives and thereforg to our shareholders’
interests | therefore hope that you will be
able to support the Committee's Policy and
Remuneration Report at this year's AGM

e Remuneratton Committee
s

.

In ordes to align the remuneration of our Executve Directors with the Group's key strategic objective of maxmising long-term shareholder value,
we reflect the following prionties within our remuneration pnnciples

Alignment with strategy » Stretching profit and therefore eamings per share performance targets are key divers to long-term shareholder value
growth These are mportant performance elements of the annual bonus and long-term share incentve plans

Algnment with * A significant part of the potential remuneration package 1s delvered in shares and the performance measures to

shareholders achieve that element of remuneration Incorporate growth In garnings, company capital and shareholder returns,

aligning shareholder interests to remuneration
« There are mrumum shareholding critena for Directors, which are cunrently significantly exceeded by the Executsve Directors

Altracting and retaining
the nght people

perforrmance without taking excessive nsks

* We seek to ensure that Director and sentor management salanes are set in relation to therr peers and other
avallable opportunities and by reference to the wider workforce At the same time we ensure that we do

« Our remuneration palicy 1 designed to attract, motivate and retain a high quality group of talented indmiduals
over the long term who are incentivised 1o deliver the strategy through a clear Iink between reward and

NGt pay more than Js necessary or reward fallure

The Company policy on remuneration 1s designed to ensure that Executive Directors earn sufficient remuneration to be motvated to achieve our
strategy with the addition of appropsate incentivas, once again aligned to strategy, that encourage enhanced perforrnance without excessive nsk

The Commitiee annually reviews market practices and levels of remuneration for directors in similar roles within companies of comparable sizes and
complexity This review takes into account remuneration within our wider workforce, pay increases awarded and bonus levels generally in the Group
with the am that we reward all employees farly according to ther role, performance, the economic enviranment and the Group's financial performance
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Remuneration policy continued

Policy table
Purpose and
Element link to strategy Operation Opportunity Performance measures and changes
Salary Core slement The Committee reviews base Salary increases will None However, indsdual
of the Executives’ salanes annually, taking into normally be in ling with performance 15 oneg of the
fixed remuneration consideration the wider Group The considerations in setiing
reflecting the role, 0 thevaue ofthe ndwvduaitothe  Committee will consider salary levels
experience and Group, therr skills, experience @y Increass out of line
comparable and perfarmance, with this very carefully
companies Higher increases may be
In the FTSE (i g‘ay mc;acljse levels in thelzl awarded in exceptional
ToCommics oo mmoe e Crumaances Theo
also gves ' could include
consideration {i) the Group organisation i relevant commercial
to whether the prog:ablhty gnd prevailing factors,
basic salary 1s market conditions ) Increasing scope
a compelitive and responsibilty,
benchmark to
recrut and retan {in) promotional increases,
executive talent and
{iv) faling below market
postioning
Benefits These are provided Executive Directors The Committee considers None
on a market currently receve that the level of benefits
competitive basis 0 acar allowance, provided is market
consistent
(i) prvate health nsurance,
(i) permanent health insurance e cost of providing
p : benefits is borne by the
{(ivydeath in service cover, and Company and vanes
(v) partiapation in the SAYE Scheme  from time to time
The Committee reviews the level
of benefit provision from time
io time and has the flexibility to
add or remaove benefits to reflect
changes In market practce or the
operatioral needs of the Group
Pensions Help retan and E J Boot has had his pansion 20% of basic salary Pad  None
recnut Directors, In payment since late 2012 on either as salary in lieu or
ensunng an adequate actuanal advice J T Sutciffe pension contrnbutions
retirement Income 1s @ member of the defined
coninbution scheme
Annual bonus To incentmse the Targets are reviewed annually Normal bonus Challenging but achievable
delvery of financal and any payment i1s determined opportunity 100% operational and individual targets
performance, by the Committee after the year of salary, of which are determined at the beginning
operational targets end based on targets set for the 90% on financial of the financial year
and indidual financial pencd Bonus is paid performance, 10%
objecives in cash There 1s no deferral of on other indmdual

bonus and there are no malus
or clawback provisions In the
bonus scheme

The Committee has the discretion
1n exceptional circumstances to
change performance measures
and targets part-way through

a performance year i there

15 a significant event which
causes the Commuttee to
believe the onginal measures
and targets are no longer a

farr and accurate measure

of business performance

measures

Financial measura
90%—120% of target
profit Bonus at 80%
equates {o 10% of salary,
at 120% of target bonus
equates io 90%

For exceptional
performance over 120%
and up to 150% of target,
a pro rata 20% of salary
may be payable, capping
total bonus at 120%

of salary
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Remuneration Committee report continued

Remuneration policy continued

Policy tabie continued

Purpose and
Element Iink to strategy Operation Opportuntty Performance measures and changes
Long-termn The intertion of The Committee typically awards Current scheme rules Vesting of the awards will
ncentive plan the Henry Boot LTTP shares annually to Executive permit grants of up to normally occur provided that
Long-Term Incentrve Dwectors equal {0 100% of basic a maximum of 120% the participant 1s still employed
Plan s to provde a salary Awards vest after the thurd of salary to be made by the Group at the end of the
clear and strong annwersary of grant subject to on an annual basis vesting penod (subject to good
link between the performance condtions leaver provisions) and that the
remuneration of The Committes has the discretion performance targets for the
Executve Diractors 11 exceptional creumstances to three year perfforrnance penod
and the creation of change performance measures have been satisfied !
velue for shareholders  and targets part-way through The performance cntena for
by rewarding the a performance year if therers a awards granted n 2014 and
Execuive Diectors for  ganficant event which causes beyond will attach equal weight
achieving longer-term the Committee to believe the to three stretching performance
objectrvas aligned orginal measuras and targets measures which tha Committea
closelyto are no longer a far and accurate believes align the interests of
itharehtolders measure of business performance Executives and shareholders
MEMEsts 1 Cne-third of the award
wil depend on earnings per
share growih In excess
of inflation
2 One-third of the award
will depend on return
on capital employed
3 One-third will depend on
total shareholder return
calculations
If these LTIP performance
conditions are achieved
The Committee has to be
satisfied that, in its cpinion,
the underlying financial
performance of the Group
over the measurement period
has been satsfactory
Shareholder The Committee Executive Directors are required Not applicable Both Executive Directors satisfy
guidelines believes that to have acquired and retained a the sharsholding cntena

Executive Directors’
share ownership
aligns ther interests
to those of
shareholders
generally

shareholding of Henry Boot PLC
shares to the value of 100% of
ther base salary Executive
Dwectors are expected to retain
50% of any LTIP awards until
holdings reach the required level

Non-executve  The Board ams to

Duector fees

Directors with the
relevant expenence
required to achieve
success for the
GCompzany and

its shareholders

The fees of the Chairman

are determined by the Committee
and the fees of the Non-executve
Dyrectors are determined by the
Board following a recommendation
frarn both the Group Managing
Dyrector and the Charman

Non-executive Directors are not
eligible to participate in ary of
the Company's share schemes,
incentve arangements or
pension schemes

Non-executve Directors
are pad a hasic fee with
additonal fees for charnng
Comimittees

By the third anrwersary
of therr appointment to
the Board Non-executve
Oirectors are requirad

10 have acquired and
retained a holding of
Henry Boot shares
equvalent to the value of
50% of ther base fee

None However, Indvidua)
perforrmance 1 considered on an
annual basis by the Chairnan and
Group Managing Director

Notes to the policy table

* Performance targets for shares vesting 2014 2015 and 2016
{} upto 50% of the award s dependent on earrings per share in excass of inflatron,
i) up to 50% of the award 1s dependant on adjusted net asset value growth compared to an adustry standard investment property annual indax, and

(i) amounts derved in (i) and (i) above are sutyect to an underpin based on Henry Boot's total shareholder return in companson to a comparator group of
companes If Hanry Boot 1s abova the median when companng T5R to the comparator group the awards in {) and (i) are confimed f below the median

the awards are reduced by 50%
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Remuneration policy continued

Recruitment remuneration policy
This table sets out the Company's policy on recruitment of new Executive Directors for each element of the remuneration package Non-executive
Directors are recruited on an initial three year term and receve a salary but no other benefits

Remuneration element

Policy on recrustment

Base salary The Committes will typically offer a salary in ine with the policy on page 48 whilst also considenng the expenence, abilty to
mplement Group strategy and the wider economic chmate and pay and conditions throughout the Group, In order to faciitate
the hinng of candidates of the appropnate cafbre required to mplement the Group's strategy

Benefits The Commitiee will offer benefits In ine with the policy for existing Executive Directors, however, the Commitiee
has the flexibility to consider other benefits from time to time including relocation expenses

Pension Contnbution levels will be set in ine with the Company policy for existing Executive Directors

Bonus The Committee will offer the ability to earn a bonus in Iine with the policy on page 49 in line with other Executive
Directors

LTiPs The Committee will offer LTIPs in line with the policy on page 50 n ine with ather Executve Directors

Buyouts The Comimittee's policy on ‘buying out’ exasting ncentives granted by the Executive’s previous employer will depend on

the process of recrutment and be negotiated on a case by case basis The Commitiee may make an award 1n order o
‘buy out previous Incentives but it will only be made f it 18 considered necessary to attract the nght candidate and there
will not be a presumption 1n favour of dong so

lnternal appointees

Any remuneration awards previously granted to an internal appointes to the Board will continue on ther onginal terms
In the same way, if that appaointee 1s accruing benefits in the Herry Boot Defined Benefit Pension Scheme, these will
continue as before on membership to the Board and waill be reported on in future Remuneration Policy documents

Payment for the loss of office policy
The table below sets out the policy on exit payments

The Committee will ensure that a consistent approach to exit payments 1s adopted and there 15 no reward for poor performance and any kability to
the Group 1s minimised/mtigated in all areas Where a compromise agreement 1s required the Commuttee would consider contnbuting to the reasonable
costs of legal and other expenses in connection with the termination of employment and pay reasonable amounts to settle potential clams

Remuneration element

Base salary/fees
and beneiits

Base salary/fees and benefits will be pad over the notice pericd subject to mitigation However, the Campany
has the discretion to make a lump sum payment on termination of the base salary/fees and benefits payable during
the notice penod

Pension/salary 1n lleu
of pension

Pension contnbutions and any salary payments in lieu of pension will be provided over the notice penod The Company
has the discretion to make a lump sum payment on termination equal to the value of the pension benefit

Bonus Any bonus payment would be at the discretion of the Committee and would be pro-rated to the time employed in the
year that employrment ceases and would be subject to ‘good leaver' status Any payment would be subject to the
same performance critena and paid at the same time as other Directors

LTIPs It 1s normal for awards to lapse on cessation of employment unless the Company and Commitiee agree that the

Executve 1s a good leaver Good leaver status is defined in tha LTIP rules and 1s usually conferred in the following stuations
death, disabilty, edundancy, retrement or at the discretion of the Remuneration Committee Good leavers will be treated
In accordance with the rules of the LTIP scheme which has been approved by shareholders Ther awards are pro-rated
for the proportion of the performance penod that has elapsed Any pro-rated shares vest at the normal vesung date and
are subyect to the same performance conditions as other LTIP holders In the event of a change of cantrol, Directors
affected will be treated in accordance with the rules of the LTIP Scheme If the Commuitiee are satisfied the performance
targets have been achieved, subject to early vesting because of the change of control, the awards would vest In
proportion There Is also provision within the rutes to exchange LTIP shares for awards in the acgquinng company,

if that 1s applicable
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Remuneration Committee report continued

Remuneration policy continued

Service contracts

E J Boot and J T Sutcliffe each have a one year
rolling service agraement in accordance with
our policy on Directors’ contracts Termination
of these arrangements would thersfore be
subject to ther contractual terms and conditions
which require a notice pernod of one year to
the Director Contractual compensation in

the event of early termination prowides for
compensation at basic salary for the

notice penod

Non-executive Directors, including the
Charman, do rot have service contracts
All Non-executive Directors have letters of
appontment and their appointment and
subsequent re-appointment 1s subject to
approval by shareholders Non-executive
Director appointments are typically for three
years, howsever, they may be terminated
without compensation at any time

Explanation of the performance
measures chosen

The Committes selects performance
measures that are akgned to the strategy of
the Group The Committee sets stretching
performance targsts each year for the annual

bonus and long-term incentive awards
These stretching performance targets take
into account a number of financal and
personal measures which may, from time to
tme, include business plans, strategy, past
performance and market conditions Where
the measure used 15 relatve shareholder return
there will be no payment for parformance
that 1s below the median in companson

to the comparator group

The performance targets used to determine
annual benus reflect the key financial objectives
of the Company and any award 1s for delvery
against these measures In [ne with the policy
on page 49

The LTIP performance targets reflect the
long-term strategic objective to meparmise
shareholder value and therefore align the
interests of the shareholders with the
Executives The LTIP measures are both
financial and shareholder return based
and are

« growth In earnings per share above inflaton
— a key driver in creating shareholder value
1s to provide a dmidend which grows faster
than the rate of inflation,

= ROCE greater than 10% - a key drnver to
long-term growth in shareholder valus 15 the
ablity to retain funds to invest in our business,

relative total shareholder return — this aligns
the nterests of management and sharsholders
and measures the extent to which shareholders
and the market consider that the Company
strategy 1s appropnate and 1s being
implemented and articulated well

by the Executives, and

The Commitiee retains the discretion

to adjust the performance targets and
measures where it considers that itis
appropnate to do so, for example, n the
case of a major change in the structure of
the business and t¢ assess performance on
a far and consistent basis from year to year

lllustration of the application

of the remuneration pohcy

The graphs below show the splt of remuneration
between fixed pay (base salary, pension and
benefits) and vanable pay (bonus and LTIPs),
assuming the following bases minimMum
remuneration (basic package), remunaration
recewvable for in line with target performance
expectations and the maximum remuneration
passible {though not allowing for any share
price appreciation}

E J Boot J T Sutcliffe
Total remuneration {£ 00Q) Total remuneration {(£000)
8 8
. § 8 g 8§ & & 8 . g g g 8 8
Mirgmum 100% | 455 Mirsrnum 100% | 313
Inine 66%| 21%[13%| 686 In Iine 66%| 21%|13%|471
“Meparnum 37% 34%] 20%) 1,236  “Mawarum 37% 3% | 29%| 845
[0 Basic salary benefits and pensian O Basc salary benefits and pension
[ Bonus Bonus
O ues O uwrs
* Agsumes personal targets and full bonus for exceptional performance at 150% of target, 1 @ 1209% bonus
Fixed pay Bonus LTie
Minimum remuneration Fixed pay conssts of basc salary Nil Nil
with effect from 1 January 2014
Remuneration for performance Pension at 20% of basic salary Assumes all personal targets Achieving the base targets

in line with expectations

Remuneration for
maximum performance

ether as a pension contnbution
or payment n lieu

Benefits as disclosed in the single
figure calcutation on page 54

are achieved (10% of salary)
and profit before tax 1s on
target (30% of salary} gnng
total of 40% of salary

for the LTIP measures of EPS
ROCE and total shareholder
return equates to a 25%
award under the LTIP
Scheme (25% of salary)

Assumes all personal targets are
met and profit before tax s equal
to or greater than 150% of target
whuch wall give nse to a bonus

of 120% of salary

Achieving the most stretching
measures under the three LTIP
performance measures of EPS,
ROCE and total shareholder
return equates to a 100%
award under the LTIP Scheme
{100% of salary)
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Remuneration policy continued

Policy on external appointments

The Company recognises that Executive
Directors may be wnwited to become
Non-executive Directors of other companies
and that this can help broaden the skills and
experience of a Director Executrve Directors
are only permitied to accept external
appointments with the approval of the Board
Any remuneration eamed from such
appointments 1s retained by the Executive
Currently no Executive Director holds

a remunerated external appontment

Differences in policy from the wider
employee group

Henry Boot PLC aims to provide a remuneration
package that 15 market compelitive, complies
with statutory requirements and s applied
farly and equitably across employees of the
Group In all cases, with the exception of
remuneration determined by statutory regulation,
the Group cperates the same core remuneration
prnciples for employees as it does for
Executive Directors

These are

» We remunerate farly for each role with
regard to the marketplace, consistency
across comparable roles and consistancy
across each company within the Group

+ Wa remunerate people at a level that the
Group has the ability to meet which 1s
sufficient to retain and motivate our pecple
to achieve our shared long-term goals

Bonus arrangements across the Group
normally have a similar structure to the
Executive Directors in that the main target
measure 1s Group profitabiity The level
of bonus potential vanes across all

Group compantes

Participation in the LTIFP Scheme 1s extended
to the semior management at the discretion
of the Board In ine with Executive Directors,
share ownership is encouraged but there

15 no formal requirement to hold shares
Furthermeore, we also encourage long-term
employee engagement through the offer of

a SAYE share scheme to all employees and
a CSOP Scheme to middle management

Statement of consideration of
employment conditions elsewhere

n the Group

In December each year the Group Human
Resources Manager presents a report to
the Board summansing matters relating te
the wider workforce, relative levels of pay
between companies in the Group, changes
to other working conditions and changes
within the make up of the workforce

The Committee takes this into consideration
when setting policy for the Executwve Directors
Although employees are not actively consulted
on Executve remuneration, the Company,
through the Human Resources department,
15 1IN continual two-way diIscussIon on
remuneration 1ssues and this body of
information informs the annual remuneration
discussions for both Executives and staff

Consultation with shareholders

Whilst there has been ne formal contact with
sharaholders regarding the Remuneration
Policy, it 1s broadly in line with that which
operated up to the end of 2013 The
Committee has made some changes to gve
more clanty to the performance critena for
both LT1Ps and annual bonus and reduced
the LTIP vesiing at threshold to 25% from
30% Furthermora, the annual bonus scheme
now has specific performance cniteria applied
to future awards rather than the discretionary
cntenia used up to 31 December 2013

These changes are intended to bring our
policy more in line with best practice
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Remuneration Committee report continued

Annual report on remuneration

The following parts of the Remuneration Report are subject to audit excapt for those elements explaining the application of the Remuneration
Policy for 2014, as disclosed on page 47

Single total figure of remuneration
The table below reports the total remuneration recavable by Oirectors in raspect of qualifying services dunng the penod

Pension

Total salary Taxable Annual  Long-term related
Perlod ended and fees benefits bonus  incentives bonefits Total
31 December 2013 £'000 £'000 £'000 £000 £'000 £'000
E J Boot 344 29 344 264 69 1,050
J T Sutchife 235 23 235 180 47 720
J E Brown 50 —_ — —_ —_ 50
M | Gunston 35 - - - - 35
J J Sykes 35 — — - - 35
699 52 579 444 116 1,890

Pension

Towl satary Taxable Anrwa Long term related
Penod ended ard fees banefits bonus ncentves benefits Total
31 Dacember 2012 £'000 £000 £ 000 £ 000 £'000 £ 000
E J Boot 338 29 241 288 66 962
J T Suicliffe 230 23 165 196 48 660
J E Brown 50 - - - - 50
M | Gunston 35 - — — — 35
J J Sykes 35 — — — — 35
688 52 406 484 112 1,742

Taxable benefits include the provision of a company car or a cash allowance alternative, permanent health insurance and private medical
insurance The value of benefits 1s not pensionable In both years the benefit related to company cars are cash allowances

The infermation in the single total figure of remuneration table 1s denved from the following

Total salary and fees

The amount of salary or fees receved in the penod

Benefits

The taxable benefits received in the penod by Executrve Directors

Annual bonus

The value of bonus payable and the calculations underlying this are disclosed on page 55

Long-term incentives

The value of LTIPs are those related to shares that vested as a result of the performance over the three year
penod ended 31 December 2013 valued at the average share price over the last three months of 2013 and
any SAYE scheme grants in the penod

The LTIPs which vasted in the perod and the statement explaining the performance cnteria which
were satisfied for the LTIPs 1o vest are disclosed on page 56

There were no SAYE scheme shares granted in the penod

Pension related benefits

The pensian figure rapresents the cash vatue of contnhutions receved by Drectors incleding contnbutions
to the defined contnbution scheme and any salary in eu of pension contnbution at a rate of 20% of salary
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Annual report on remuneration continued

Individual elements of remuneration
Base salary and fees
Executive Directors

1 January 1 Jamzary

2014 2013

Salary effectve from £ £
£ J Boot 354,638 344,309
J T Sutcliffe 242,050 235,000

In the last five years basic salary increases for the Executve Directors have been 2% untl 1 January 2014 when the increase was 3%
Average salary increases for the wider employee population were 3 23% from 1 January 2013 and 3 5% from 1 January 2014

The Company’s pohicy on base salary continues 1o be to provide a fixed remuneration component which 1s cormparable with simitar comparves,
taking into account the need to attract, motivate and retain Directors of an appropriate calibre to achieve the Company's objectives without
making excessive payments Whan setting the pay of Directors, the pay and employment conditions of employees across the Group are taken
inte account by the Commuittee As with employess, Directors’ rewards are based on therr role, therr performance and the market rate for the job
Directors” basic salanes and benefits, where applicable, are reviewed annually, taking into account individual performance, the recommendations
of the Group Managing Director and published remuneration information Benefits include the provision of a company car or a cash allowance
alternative, permanent health insurance and private medical insurance The value of benefits 1s not pensionable and 1s set out for each Director

in the table of Directors’ remuneration

Non-executive Directors

1 .January 1 January

2014 2013

Salary effeciva from € [y
J E Brown 60,000 50,000
M | Gunston 40,000 35,000
JJ Sykes 40,000 35,000

Non-executve Directors are remunerated on the basis of therr anticipated time commitment and the responsibilities entatled in therr role There
are no senvice agreements In place for the Non-executive Directors and they do not participate in any of the Company's incentve arrangements
or the Company pension schame The salanes above are Inclusive of the responsibiliies for Nomination Audit and Remuneration Commuittees
and Servor Non-executive Director Any newly apponted Non-executve Director 1s expected to serve for an initial penod of at least three years
Terms and conditions of appointment relating to Non-executve Directors are available for inspection at the registered office of the Company

Borus
The Executive Directors participate in an annual bonus scheme This is calculated by reference to pre-tax profits achieved in the year compared
to atarget profit which takes into consideration the year's financial budget, City expectations and previous years' profits

Any bonus amounts are paid in cash and there ars no malus or deferral provistons within the scheme

31 December 2013

The bonus scheme in operation in 2013, as In previcus years, was discretionary with the Committee considenng levels of payment on conclusion
of the year's results The Commitiee has considered the results achieved for the year ended 31 December 2013 aganst the targets set for that
year In terms of the methodology applied in the year, budget profit before tax was exceeded by over 9%, consensus market expectations were
exceeded by 15% and the restated pnor year's profit before tax was exceeded by over 37%, year end debt forecast was achieved and NAV per share
and dividends per share exceeded budgst On this basis, the Committes awarded a bonus of 100% of salary to the Executive Directors

Datails of the palicy for future annual bonus awards can be found in the Policy table on page 49
31 December 2014 bonus targets

The profit before tax target 1s deemed to be commercially sensitive
and therefore will be disclosed retrospectively in the 2014
Rermuneration Report

Profit before tax performance 10% of salary payable on 90%

of Group profit target, nsing to 90% of salary payable upon the
achievement of 120% of Group profit target If, in exceptional
circumstances, profit targets are exceeded by more than 20%,
a further bonus of 20% of salary may becorme payable up 10 150%
of target

The objectives measured will be based on key elements of the delvery
of Group strategy

Personal objectives up to an additiona! 10% of salary may
become payable to Executive Directors upon the achievement
of personal objectves
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Remuneration Committee report continued

Annual report on remuneration continued

Indwvidual elements of remuneration continued

Long-Term Incentive Plan (LTIP)

The Commuites has reviewed the performance critena for the LTIPs awarded on 21 Apnl 2011, based on performance for 2011, 2012 and 2013,
awarded after the year ended 31 December 2013 which are expected to vest in June 2014 The LTIP shares in thus award are subject to the
following performance cntena

1) Profit growth was 27 5% which exceeded RP| growth by more than 16 5% Thig was greater than the requirement to exceed RP| growth
by 12% and therefore this 50% of the award became eligible

2) Adjusted NAV growth did not exceed the ndustry standard investment property annual index and therefore no part of this 50% of tha
award became eligible

3) Total shareholder return (TSR] compared to the comparator group showed that Henry Boot PLC TSR for the three year penod was 139 7%,
putting it n the top quarile within the comparator group This therefore confirms the 50% award above which gave nse to the award values
n the single total figure of remuneration at 31 December 2013 on page 54

Awards granted in the vear
The performance cntena for the LTIPs awarded on 18 Apnl 2013 for the performance penod 2013-2015 are as above and the numbers granted
were as follows

Face value % of

to grant at award

Type  Percentage Number £171 vesting at

of award of salary of shares per shara threshold

E J Boot LTIP - nil cost option 100% 201,350 344309 30%

J T Sutchffe LTIP - nil cost option 100% 137,429 235,004 30%
The performance conditions which must be satisfied to enable the receipt of these grant awards are disclosed below

Awards expected to be granted for the financial years 2014-2016 1n 2014

% of

Type  Percentage award at

of award of salary threshold

E J Boot LTIP — rel cost option 100% 25%

J T Sutchffe LTIP — nil cost option 100% 25%

The performance critena for these awards are laid out in the Remuneration Policy table on page 50 These are different from the performance
chtena for previous awards as follows

EPS growth We strive to grow earnings per share faster than inflation This should give nse to an ability to grow dmdends
faster than inflation, a key dnver to long-term growth in shareholder value

Return of capital Wa stnve to achieve a 10% profit before tax return on balance sheet net assets This should give nse

employed to at least two times dividend cover thereby generating growth in the Group’s retaned capital to reinvest
and grow This is a further dnver to growing long-term shareholder value

Total shareholder return We strive to achieve high shareholder returns TSR reflects the extent 1o which shareholders and the

{TSR) retative to our market consider that the Company strategy 1s appropnate and 1s being implernented and articulated well

comparator group by the Executives

The detaled performance metnics for awards granted in 2014 are

% linked Thrashold vestng of 25% Threshalkd for 100%

to award of maximum award of maximum award

EPS growth 333 RPIJ + 3% RPIJ + 7%
Average three year Average three year

Return on capital ermployed 333 ROCE of 10% ROCE of 13% or more
TSR at median or above our TSR at or within

TSR 334 comparator group the upper guartile

Vesting between the 25% threshold and the maximum award wall be on a pro-rata basis The weightings for each measure have been chosen because
the Committee believes that they each have equal importance in aigning the interests of shareholders and the Executive Directors In addition to
the amended performance cntena calcutation, the Commuttee has reduced the amount of the award vesting at threshold from 30% to 25%
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Annual report on remuneration continued

Pension entitlement
E J Boot began drawing his pension benefits from 19 November 2012 and therefore no pension coninbutions are made on his behalf Instead,
a salary in lieu of pension contnbutions at a rate of 20% of salary 15 pad, n 2013 this payment amounted to £68 862

J T Sutcliffe 1s a member of the Henry Boot PLC Defined Contnbution Scheme Contnbutions are made at 20% of basic salary and contnbutions
to the Scheme in the year were £45,834 (2012 £46,097) From Novemnber 2013, the annual allowance for tax relief on pension savings applicable
to J T Sutchife reduced to £40,000 per annum Since that date J T Sutcliffe has elected to receive a salary supplement in heu of the employer
contnbutions over and above the £40,000 imit noted above, in 2013 this payment amounted to £1,167

The Stakeholder Scheme prowvides a lump sum death In service benefit, a refund of contnbutions on death n senace and, on death after
retirement, a pension for dependants subject to what the policyholder decides The notional leaving work age 1s currently 65

Payments to past Directors
There were no payments made to past Directors dunng the penod in respect of services provided to the Company as a Director

Payments made for loss of office
There were no payments made during the perod in respect of loss of office to a Director

Statement of Directors’ shareholdings and share interests
At 31 Dacamber 2013

Shareholding

At LTIPs asa%

31 December SAYE subject to of satary at

2012 (not subject to performance 31 December

Legally owned Legally owned performance) measuras Total 213!

E J Boot 5,359,662 5,528,054 8,480 720,582 6,257,126 3,529
J T Sutcliffe 327,561 430,001 8,490 491,509 930,000 768
J E Brown 25,000 25,000 - - 25,000 83
M | Gunston 23,000 23,000 - - 23,000 15
J J Sykes 10,000 10,000 — — 10,000 50

Tha share pnce at 31 December 2013 was 200p The salary used for this calculation 1s that which commences on 1 January 2014

' As laid out In the Remuneration Policy table on page 50, Executve Drrectors are required to acqure shares outnght {o the value of 100% of basic salary The shareholding
requrement for Non executve Directors that has been proposed n the Remuneration Policy table 1s that over thrae years they should build up to a hotding which 1s 50%

of basic remuneration

Directors' shareholdings

The benefictal Interest of the Directors In the share capial of the Company at 31 December 2013 was as follows

2013 2012
Number of shares Nurmber of shares

Ordinary Preference Ordinary Preference

E J Boot 5,528,054 14,753 5,359,662 14,753

J T Sutcliffe 430,001 - 327,561 —

J E Brown 25,000 - 25,000 —

M 1 Gunston 23,000 - 23.000 -

J J Sykes 10,000 — 10.000 —
Long-term incentive plan awards

Performance shares

Market pnce At Awarded Vested At Earhast/ Market

at date of 1 January dunng dunng the dunng 31 December actual valuabon

Plan Date of award award 2013 the year yexx  theyear 2013 wvestng date  onvesting £

E J Boot 2006  04/05/2010 96 bp 336,785 - 168,362 168,393 — 03/06/2013 288,186

2006  21/04/2011 121 5p 272,840 — — — 272,840 21/05/2014 —

2006 01/05/2012 137 0p 246,392 - —_ - 246,392 31/05/2015 -

2006 18/04/2013 171 0p — 201,350 - — 201,350 18/05/2016 -

856,017 201,350 168,382 168,393 720,582 288,186

J T Sutclffe 2006  04/05/2010 96 5p 229,480 - 114,740 114,740 —  03/06/2013 196,366

2006  21/04/2011 121 5p 185,908 - - — 185,908 21/05/2014 -

2008  01/05/2012 137 0p 168,172 — — — 168,172 31/05/2015 —

2006  18/04/2013 1710p — 137,429 — — 137,429 18/05/2018 -

583,560 137,429 114,740 114,740 491,509 196,366
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Governance
Remuneration Committee report continued

Annual report on remuneration continued

Long-term incentive plan awards continued
Sawvings related share options

Number of options
At Granted Exercised Lapsed At Dats from
Scheme/ 1 January dunng dunng during 31 December Exercise which Expury
plan 2013 year yoar year 2013 pnce exgrosable dato
E J Boot 2010 8,480 - — - 8,490 106 Op 01/12/2014 31/05/2015
J T Sutchffe 2010 8,480 — — — 8,490 106 Op 01/12/2014 31/05/2015

Statement of voting at the last Annual General Meeting (AGM}

The Company remains commuited to shareholder dialogue and takes an active interest In voting outcomes At the AGM on 23 May 2013 the
adwvisory vote by shareholders to receive and approve the 2012 Directors” Remuneration Report was approved The number of votes n favour
of that resolution was 74,842,654 (75 8% of votes cast), against 23,854,173 {24 1% of voles cast) and abstentions 81,088 (0 1% of votes cast)
The total number of votes cast in respect of this resolution represented 75 35% of the 1ssued share capital The vote against the Remuneration
Report was because the Committee exercised its discretion to award 40% of the LTIP award For awards in 2014 and beyond the performance
measures have been amended to provide clarity in the future

Share price
The middle market price for the Company's shares at 31 December 2013 was 200 00p and the range of pnces dunng the year was
135 25pto 213 00p

Five year TSR performance graph
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Group Managing Director's remuneration for the previous five years

Annual bonus LTIP vesting

Total remuneration asa% asa %ol

£ 000 of maximum Maxarmum

2013 1,050 833 50
2012 862 583 40
2011 842 667 50
2010 764 583 64
2009 575 333 50

Percentage change 1n Group Managing Director’s remuneration
The table below sets out i relation to salary, taxable benefits and annual bonus the percentage increase in remuneration for E J Boot compared
to the wider workforce For these purposes

Group
Managng
Percentage change Note Dhrector Worldorce sample
Salary 30% 365%
Taxable benefits 1 - _
Annual honus 2012 2 -10 7% 8 23%
Annual bonus 2013 2 42 9% Not yel avarlable
Note 1

The car allowance remained the same in both years and privaie medical insurance costs were also broadly the same in both years (£300) for all
members of the private medical scherme Therefore the average percentage change in taxable benefits does not provide a meaningfu? companson
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Annual report on remuneration continued

Note 2

The workforce bonuses are calculated and agreed in May 2014 for the year ended 31 December 2013 and is therefore not avalable Therafore
the information produced s for the bonus comparisons paid in May 2013 for the year ended 31 December 2012 The workforce comparison
1S every member of staff who receved a bonus excluding the Group Managing Director

Relative importance of spend on pay
The following table sets out the percentage change in dividends, profit atinbutable to owners of the business and the averall spend on pay across
our whole organisation

2013 2012 % change
Ordinary dividends £6 69m £6 16m 85
Profit attnibutable to owners of the business £11 3m £9 im 242
Overall expenditure on pay £226m  £210m 76

Membership of the Committee
The Committee consists of the three Non-executive Directors of the Board and duning the financial year comprised as follows

Independent
M | Gunston* Yes
J J Sykes No
J E Brown Yes

“ Committee Chawrman

E J Boot, Group Managing Director, attends meetings with the Cormmittee, as requested, in order to assist on matters concerning other senior
executives within the Group E J Boot 1s not present dunng any part of the meetings where his own remuneration i1s discussed

Consideration by the Directors of matters relating to Directors' remuneration

The Committee has its own terms of reference which have been approved by the Board These are reviewed annualy to ensure they adhere to
best practice Copies can e obtaned from the Company Secretary and the Committee Chairman 1s avalable to shareholders te discuss the
Remuneration Policy if required

In accardance with the terms of reference, the Committee 1s responsible for

« determining and agreeing the Remuneration Policy for the Executive Directors and therr contractual conditions of employment,
» having regard for remuneration trends across all employees in the Group and other companies when setbng Remuneration Pohcy,
» selacting, apponting and agreeing the remuneration for any remuneration consultants who advise the Committee,

+ determining targets for any annual bonus and long-term incentive schemes operated by the Company and approving any payments made
under such schemes,

» reviewing the design of alt share incentive schemes for approval by the Board,
» determining the policy for and scope of any pension arrangements for Executive Directors, and

« ensunng that contractual terms on termination and any payments made are far to the indvidual and the Group, that falure is not rewarded
and the duty to mitigate loss is fully recogrused

Advisers

The Committee’s main advisers are set out below

Achiser Area of advice

Group Managing Director and Group HR Manager Remuneration of staff, sonior executives and management
DLA Piper UK LLP N Share scheme matters

By order of the Board

M | Gunston 1
Charrman of the Remuneratio I
17 Apnl 2014
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Governance

Directors’ report

The Drrectors have pleasure in presenting the Annual Report and the audited Financial Statements for the year ended 31 December 2013

Strategic Report

In accordance with the reéquirements of the Companies Act 2006, we present a fair review of the business during the year to 31 December 2013
and of the position of the Group at the end of the financial year along with a description of the principal nsks and uncertainties faced in the
Strategic Report on pages 6 to 37

Corporate governance statement
The Disclosure and Transparency Rules require certan information to be included In a corporate governance statement in the Directors' Report
Information that fulfils the requirements of the corporate governance staterment can be found in Governance on pages 39 to 42

Results for the year and dividends
The results ars set out In the Consolidated Statement of Comprehensive Income on page 72 The principal active subsidiary companies affecting
the profit or net assets of the Group in the year are Iisted in note 34 to the Financral Statements

The Directors recommend that a final dmvidend of 3 15p per ordinary share be paid on 30 May 2014 to ordinary shareholders on the register at
the close of business on 2 May 2014 This, together with the intenm dividend of 1 95p per ordinary share paid on 25 October 2013, will make
a total dmidend of 5 10p per ordinary share for the year ended 31 December 2013 Further details are disclosed 0 note 10 of the Notes to the
Financial Statements on page 86

Business review

The review of the development and performance of the business of the Group dunng the year and the future cutlock of the Group 15 set out In the
Charman's Statement on page 2 and the Strategic Report (Performance Review) on pages 6 to 21 Details of the prncipal nsks and uncertainties
that the Company faces are sst out n the Strategic Report on pages 26 to 29 The key performance indicators are set out in the Strategic Report
on pages 24, 25, 36 and 37

The Group's policy In respect of financial instruments is set out within the Accounting Policies on page 79 and details of credit nsk, capital nsk
management, hquidity nsk and interest rate nsk are given respectively in note 16, 23, 24 and 25 to the Financial Statements

Goling concern

The Company's business activilies, together with the factors likely to affect its future development, performance and position, are set out In the
Strategic Report (Performance Review) on pages 10 to 21 The financial position of the Company, its cash flows, liquidity pesition and borrowing
faciities are descnbed in the Strategic Report (Financial Review) on pages 22 and 23

As highlghted in note 23 to the Financial Statements, the Company meets s day-to-day working capital requirements through a secured loan
faciity, which includes an overdratt facility, which was renewed with effect from 7 May 2012, with a renawal date of 7 May 2015 The current
economic conditions create unceriainty for all businasses over a number of nsk areas As part of therr regular going concern review the Direclors
specifically address all the nsk areas that they consider matenal to the assessment of going concern The report ansing from these discussions 1S
made avalable to the auditors and the conclusion is that the Directors have a reasonable expectation that the Company has adequate resources
to continue In operationat existence for the foreseeable future and thus they continue to adopt the going concern basis of accounting in preparnng
the annual Financial Staternents

Political donations
The Company made no political donations in the year or in the previous year
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Strategic report approval statement

The Strategic Report, outlined on pages 6 to 37, gves a fawr and balanced review on the state of the business and incorporates our strategy,
business model, Board of Directors and Sentor Management, Performance Review, Financial Review, Key Perforrnance Indicators, Risks and
Risk Management and the Corporate Responsibility Report

By order of the Board

R A Deards
Company Secretary

17 Apnl 2014

Directors and thelr interests
J E Brown, E J Boot, J T Sutclffe, M | Gunston and J J Sykes held office as Directors throughout 2013 and up to the date of signing the Financial
Statements Ther biographical details are shown within the Strategic Report on page 8

In accordance with the Articles of Association of the Company, J J Sykes will retirs by rotation at the forthcorming Annual General Meeting (AGM)
and offer himself for re-appointment In accordance with the September 2012 edition of the UK Corporate Governance Code, the Chairman
confirms that the performance of J J Sykes continues to be effective and demonstirates commitment to his role

At no time dunng the year has any Director had any interest in any significant contract with the Company

The interests of Directors in the share capital of the Company, other than with respect to options to acquire ordinary shares, are disclosed
n the Directors' Remuneration Report on page 57

Between 31 December 2013 and 20 March 2014, being a date not more than one month prior {o the date of the Notice of the AGM, there have
been no changes In the beneficial and non-beneficial interests of any Director

Detals of Drectors' long-term incentive awards and share options are provided in the Directors' Remuneration Report on page 57

Company Secretary appointment
J T Sutchife relinguished his position as Company Secretary on 31 August 2013 and R A Deards was subsequently appointed to the role
with effect from 1 September 2013

Directors’ indemnity

Directors nsk personat habiiity under cvil ang crniminal law for many aspects of the Company’s main business decisions As a consequence the
Directors could face a range of penatties including fines and/or impriscnment  In keeping with nermal market practice, the Company belleves that
It 15 prudent and i the best Interests of the Company and their bast interests to protect the indwviduals concerned from the consequences of
INNOSENt §rror or OMISSIoN

As a result, the Company operates a Directors’ and officers’ lability insurance policy in order to indemnify Directors and other senior officers
of the Company and its subsidianes, as recommended by the Corperate Governance Code This insurance policy does not provide cover where
the Dwector or officer has acted fraudulently or dishonestly

In addition, subject to the prowisions of and to the extent permitted by relevant statutes, under the Articles of Association of the Company, the
Direciors and other officers throughout the year, and at the date ¢f approval of these Financial Statements, were indemnified out of the assets
of the Company aganst habilities incurred by them in the course of carrying out therr duties or the exercise of therr powers

Pension fund trustees
Legislation can lead to pension fund trustees being held personally lable Pension trustee liabxlity insurance protects pension funds and their
trustees against clams for matters ncluding breach of trust, maladminustration and wrongful acts

When trustees act for pension funds they become lrable for any action undertaken or, possibly, actions not undertaken In keeping with normal
markat practice, the Company believes that it 15 1nits best interests to protect the Group's penston fund and the trustees concerned from the
consequences of innocent error or orusston [t 1s therefore considered prudent to take out an annual insurance policy to protect the pension
fund and its trustees from potential habdities
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Governance
Directors’ report continued

Employees

Employees are at the heart of all that we do We are committed to ensunng that all employees, potental recrutts and other stakeholders are
treated farly and equitably The principles of equality and diversity are important, advancement 1s based upon indwidual skills and aptitude
irrespective of sex, sexual orentation, race, colour, age, disability, nationality or marrtal/cml partnership status Full consideration i1s grven to the
diverse needs of our employees and potendial recruits and we are fully complant with all current legislation Our culture 1s amed at ensuring that
employees can grow, thnve and succeed to therr full potential Succession planning 1Is Important and our offering to employaes to seek 1o further
inprove employee retention includes the Group stakeholder pension {ncluding Iife assurance arrangements), private medical insurance, childcare
vouchers and incoma replacement {PHI) arrangements Employee share ownership continues to be encouraged through participation in vanous
share option plans

We are fully committed to developing cur employees to maxiruse therr career potental and to achieve therr aspirations and our a&im Is to provide
rewarding career opporturibies in an environment where equalty of opportunity 1s paramount Our policy for selection and promotion 1s based on
an assessment of an individual’s ability and expenences, we take full considerabicn of all applicants on their ments and have processes and
procedures In place to ensure that iIndmviduals with disabilities are given fair consideration

Every possible effort 1s made by the Group to retain and support employees who become disabled whilst in the employment of the Group .

Employee engagement

The Group regulary provides its employees with information on matters of concern to them, we consult with our employees and/or ther
representatives in order to ensure that their views can be taken into account when making decisions We utihse our intranet site to disseminate
information and engage with ol employees via manager brefings

The nvolvement of our employees In our business 1s key to our ongoing success, the common goals and objectives are shared from the Executive
Board downwards and all employees are aware of the crucial role each indvidually play in our ongoing financial and operational success

Health and safety
The health and safety of our employees and others 1s paramount Further information on our approach to health and safety 1s provided
In the Corporate Responsibility Report on page 30

Greenhouse gas emissions

All disclosures concerning the Group’s greenhouse gas enmissions, as required to be disclosed under regulations introduced by the Companies
Act 2006 {Strategic Report and Directors’ Report) Regulations 2013 are contained in the Corporate Responsibility Report forming part of the
Strategic Report on page 35

Substantial interests in voting nghts

Excluding Directors, at the end of the financial year and a date not more than ore month prior to the date of the Notice of the AGM, the information
in the table below had been disclosed to the Company In accordance with the requirements in the Listing Rules and the Disclosure Rules

and Transparency Rules of the Financial Conduct Authority

Voting nghts over ordinary shares
Number % of Issued
Rysaffe Nominees and J J Sykes {joirt holding} 21,557,155 16 444
FMR Corp* 6,550,000 4 996
Schroders pic* 6,452,536 4 922
The Fulmer Chantable Trust 5,739,580 4 378
Standard Life Investments Limited** 6,692,481 5105

" Notified as indirect voting nghts

** Notrfied as 4,603 609 (2 512% of 1ssued) direct votng nghts and 2 088 872 (1 593% of 1ssued) indirect voting nghts

Rysafie Nominees and J J Sykes are |oint registered holders on behalf of various Reis family trusts and are therefore not imcluded under the
beneficial interests of J J Sykes

Shares held by the Henry Boot PLC Employee Trust

Fhe Company has an established Employee Trust (the Trust) for the benefit of Group employees to satsfy existing grants by the Company under
varous share-based payment arangements The Trustee of the Trust, a subsihary of the Company of which the Directors are J E Brown, J T Sutcliffe
and R A Deards, exercises the voting nghts in relation to shares held as it, in its absolute discretion, thinks fit, but having regard to the interests
of the benefictaries Further details are provided in note 32 fo the Financial Statements

Future developments
Important events since the financial year end and future developments are described in the Performance Review of the Strategic Report
on pages 10 to 21
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Share capital

The Company’s issued share capital compnses twe classes of shares being, respectively, ordinary shares of 10p each {(ordinary shares) and
cumulative preference shares of £1 each (preference shares) Further details of the share capttal of the Company are set out In note 30 to the
Financial Statements As at 20 March 2014, the ordinary shares represent 97 04% of the total issued share capital of the Company by nornal
value and the preference shares represent 2 96% of such total issued share capital The ordinary shares and the preference shares are in regsstered
form Both classes of share are admitted to the Cfficial List of the UK Financial Conduct Authonty The Company's ordinary shares are categonsed
as ‘Premum Usted' and tts preference shares as ‘Standard Listed’ A Standard Listing 1s based on EU minimum standards for floating a company
on a public market whereas a Premiurn Listing requires comgphance with additional requirements set out in the Listing Rules of the UK Financial
Conduct Authonty

The Notice of the AGM on pages 108 to 111 includes the following resolutions

= an ordinary resolution (Resolution 6) to renew the authonty of the Directors to allot shares up to a maxmum neminal amount of £4,369,870
being 33 33% of the Company's issued ordinary share capital at 20 March 2014 The authority will expire on 21 August 2015 or at the
conclusion of the next AGM, whichever s the earlier, but 1t 1s the present intention of the Directors to seek annual renewal of this authonty
The Cirectors do not have any present intention of exercising the authonty,

» a spocal resolution {Resolution 7) to enable the Directors to continus to allot equity secunties for cash in connecticn with a nghts or other 1ssue
pro rata to the nghts of the existing shareholders, but subject to certan exceptions and for any other purpose provided that the aggregate
value of such alotments does not exceed £655,000 (5% of the Company’s 1ssued ordinary share capital at 20 March 2014} The authorty will
axpire on 21 August 2015 or at the conclusion of the next AGM, whichever Is the earliar, but it 1s the present intention of the Directors to seek
annual renewal of this authonty, and

a spacia resolution (Resolution 8) to renew the authonty of the Company to make market purchases of up to 11,055,000 of its own 1ssued
ordinary shares (8 43% of the Company’s issued ordinary share caprtal at 20 March 2014) The minimum pnce that may be pad under the
authonty for an ordinary share 1s 10p and the maximum pnice 1s Imrted {o not more than 5% above the average of the middle market quotations
for an ordinary share as denved from the London Stock Exchange Daily Cfficial List for the five business days before the purchase 1s made The
Directors will exercise the authonty only If they are satisfied that it would be likely to result in an increase in expected earnings per share of the
ordinary share capital In tssue and that any purchase will ba in the best interests of shareholders generally If the Directors do decids t¢ exercise
the authonty, ordinary shares so acguired will either be cancelled or held as treasury shares, depending upon the circumstances prevalling

at the tme

Annual General Meeting (AGM)

The AGM of the Company will be held at Baldwins Ormega, Brincliffe Hill, Off Psalter Lane, Shetfield $11 8DF on Thursday 22 May 2014 at 12 30pm
The notice convening the meeting can be found on pages 108 to 111 It ts also avalable at www henryboot co uk, whers a copy can be viewed
and downloaded

Shareholder additional Information

Fallowing the implementation of the EU Takeover Directive in the UK, the following provides the required relevant information for shareholders
where not alreadly provided elsewhere n these Financial Statements The information below summanses cerian provisions of the current Articles
of Association of the Company (as adopted by special resclution on 27 May 2011) {the Articles) and applicable English taw concerning companies
{the Companies Act 2006) This i1s a summary only and the relevant provisions of the Companies Act 2006 or the Articles should be consulied

if further information 1s required

Rights and obligations attaching to shares

Subject to the Companies Act 2006 and other shareholders’ nghts, any share may be 1ssued with such nghts and restrictions as the Company
may by ordinary resolution decide or, If no such resolution has been passed or so far as the resolution does not make specific provision, as the
Board of Dwrectors {or the time being of the Company {the Board) may decide Subject 1o the Companies Act 20086, the Articles and any rasolution
of the Company, the Board may deal with any unissued shares as it may decide

Rights of preference shares
The preference shares canry the following nghts in pnonty to the ordinary shares but camry no further nght to participate in profits or assets

« the night to receve out of the profits of the Company a fixed cumulative preferential dvidend at the rate of 5 25% per annum on the capital
pac up thereon,

» the nght on a return of assets on a winding up to payment of the capital paid up thereon together with a sum calculated at the rate of 6 00%
per annum In respect of any penod up to the commencement of the winding up for which such preferential dmidend as referred to above has
not been paid, and

« the nght on a return of assets n a reduction of capital to repayment of the capital paid up thereon together with a sum equal to all arrears
{it any} of such preferential dvidend as referred to above

The preference shares shall not confer on the halders of them any nght to receve notice of or to ba prasent or to vote at any general meeting

unless either

» aresofution 1s proposed directly affecting the nghts or privitleges of the holders of the preference shares as a separate class, or

« al the date of the notice convening the general meeting, the fixed cumulative preferential dwvidend provided in the Articles shall be in arrears
for more than six months
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Governance
Directors’ report continued

Shareholder additional information continued

Voting

Under and subject to the provistons of the Articles and subject to any special nghts or restnictions as to voting attached to any shares, on a show
of hands, every shareholder present In person shall have one vote and on a poll every shareholder who was present in persan or by proxy shali
have one vote for every share of which he Is the holder Under the Companies Act 2008, shareholders are entitled to appoint a proxy to exercise
all or any of their nghts to attend and to speak and vote on ther behalf at a general meeting or class meating

Restrictions on voting

A shareholder shall not be entitled to vote at any general meeting or class meetng in respect of any shares heid by hum untess all calls and other
sums presently payable by him in respect of that share have been paid In addition, holders of default shares {as defined in the Articles) shall not
be entitled to vote dunng the continuance of a default In providing the Company with information concerning interests in those sharas required
to be provided (following relevant notification) under the Companies Act 2006

Deadlines for voting nghts
Full detalls of the deadines for exercising voting nghts n respect of the resolutions to be considered at the AGM to be held on 22 May 2014
are set out in the Notice of AGM on pages 108 te 111

Dvidends and distnbutions

The Company may, by ordinary resolution, declare a dvidend to be pad to the shareholders but no dvidend shall exceed the amount
recommended by the Board The Beard may pay intenm dividends and also any fixed rate dvidend whenever the financial position of the
Company justifies its payment in the opinion of the Board If the Board acts in good faith, none of the Directors shall incur any kabilty to the
holders of shares with preferred nights for any loss they may suffer n conseguence of the payment of an intenm dwidend on other shares

Winding up
Under the Articles, f the Company i1s in iquidation, the iquidator may, with the sanchion of a special resolution of the Company and any other
authority required by law

« divide among the shareholders in specie the whole ar any part of the assets of the Company and, for that purpose. value any assets
and determine how the dwvision shall be carmed out as between the shareholders or different classes of shareholders, or

« vest the whole or any part of the assets in trustees upon such trusts for the benefit of shareholders as the lquidator with the like sanction
shall think fit

Variation of nghts

The Articles specify that the special nghts attached to any class of shares may, either with the consent in wriing of holders of three-fourths

of the 1Issued shares of that class or with the sanction of a spectal resolution passed at a separate meeting of such holders (but not otherwise),

be modified or abrogated

Transier of shares

Under and subject to the resinctions in the Articles, any shareholder may transfer all or any of his shares in certificated form by transfer in wnling

in any usual form or N any other form whech the Board may approve The Board may, save in caertain circurnstances, refuse o register any transfer

of a certificated share not fully paid up The Board may also refuse to register any transfer of certificated shares unless it i1s

« In respect of only one class of shares,

» 1n favour of no more than four transferees,

e duly stamped or exempt from stamp duty,

= delvered to the office or at such other place as the Board may decide for registration, and

« accompaned by the certificate for the shares to be transferred and such other evidence (f any) as the Board may reasonably require to show
the nght of the intending transferor to transfer the shares

Repurchase of shares
Subject to the provisions of the Companies Acts and to any nghts conferred on the hofders of any class of shares, the Company may purchase
all or any of its shares of any class, including any redeemable shares

Amendment to the Articles of Association
Any amendments to the Articles may be made in accordance with the provisions of the Companies Act 2006 by way of special resolution
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Shareholder additional infermation continued

Appomtment and replacement of Directors

The Directors shall not, unless octherwise determined by an ordinary resolution of the Company, be less than three nor more than 15 in numbar
Directors may be appointed by the Company by ordinary resolution or by the Board A Director appointed by the Board shall retire from office at
the next AGM of the Company but shall then be eligible for re-appointment The Board may appoint one or mare Directors to hold any office or
employment under the Company for such pencd (subject to the Companies Acts) and on such terms as it may decide and may revoke aor
terminate any such appontment At each AGM any Director who has been appointed by the Board since the previous AGM and any Director
selected to retire by rotation shali retire from office At each AGM, one-third of the Drrectors who are subject 1o retirement by rotation or, f the
number Is not an integral multiple of three, the number nearest to one-third but not exceeding one-third shall retwe from office In addition, there
shal also be required 1o retire by rotation any Director who at any AGM of the Company shall have been a Director at each ¢f the preceding two
AGMs of the Company, provided that he was not appointed or re-appointed at either such AGM and he has not otherwise ceased to be a
Director and been re-appointed by general meeting of the Company at or since either such AGM

The Company may, by ordinary resclution of which special notice has been given in accordance with the Companies Acts, remove any Director
before his pencd of office has expued notwithstanding anything In the Articles or in any agreement between him and the Company A Director
may also be removed from office by the service on him of a netice to that effect signed by or on behalf of all the other Directors, being not less
than three in number The office of a Director shall be vacated if

{i} he s prohbted by law from being a Director,
{1} he becomes bankrupt or makes any arrangement or composition with his creditors generally,
(i) he s or may be suffening from a mental disorder as referred to in the Articles,

() for more than six months he 1s absent, without special leave of absence from the Board, from meetings of the Board held dunng that penod
and the Board resolves that his office be vacated, or

{v) he serves on the Company notice of his wish to resign

Powers of the Directors

The business of the Company shall be managed by the Board which may exercise all the powers of the Comparny, subject to the prowvisions of the
Articles and any ordinary resolution of the Company The Articles specify that the Board may exercise all the powers of the Company to borrow
money and to martgage or charge all or any part of its undertaking, property and assets and uncalled capital and to 1issue debentures and other
secunties, subject to the provisions of the Articles

Takeovers and significant agreements
The Company ts a party to the following significant agreements that take effect, aker or terminate on a change of control of the Company
following a takeover bid

+ the Company's share schemes and plans, and

* bark faciities whereby upon a 'change of central’ the Lenders shall consult with Henry Boot PLC for a penod not greater than 30 days
{commencing on the date of the change of control) to determine whether and on what basis the lenders are prepared to continue the facility

Information nghts

Beneficial owners of shares who have been nominated by the registered holder of those shares to enjoy information nights under Section 146

of the Companes Act 2006 are required to direct all communications to the registered holder of their shares, rather than to the Company's

registrars Capita Asset Services, or to the Company disctly

Statement of disclosure of information to auditors
The Directors of the Company who held cffice at the date of approval of this Annual Report each confirm that

= 5o far as they are aware, there 1$ no relevant audit information {information needed by the Company’s auditors in connection with prepanng
their report) of which the Company’s auditors are unaware, and

» they have taken all the steps that they ought to have taken as Directors in order 1o make themselves aware of any relevant audit information
and to estabiish that the Company's auditors are aware of that information

Independent auditors
The auditors, PncewaterhouseCoopers LLP, have signified thewr willingness to remain in office and resolutions re-appointing them as auditors
{Resolution 4) and authonsing the Directors to fix their remuneration (Resolution 5) will be proposed at the AGM

Accountability and audit
Details of the Directors’ responsibiities and the Directors’ Responsibiity Statement are contained on page 66 The Independent Auditors’ Report
15 grven on page 68 to 71

The Directors’ statement in respect of the business as a ‘going concern’ 1$ provided in the Directors’ Report on page 60

—

R A Deards
Company Secretary
17 Apnl 2014
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Governance

Statement of Directors’
responsibilities

The Directors are responsible for prepanng the Annual Report, the Directors' Rermuneration Report and the Financial Staternents i accordance
with applicable law and regulations

Company law requires the Directors to prepare Financial Statements for each financial year Under that law the Directors have prepared the Group
and Parent Company Financial Statements in accordance with International Financial Reporting Standards {IFRSs) as adopted by the European
Union (EU) Under company law the Direclors must not approve the Financial Statements unless they are satisfied that they give a true and fair
view of the slate of affarrs of the Group and the Company and of the profit or loss of the Group for that penod In prepanng these Financal
Statements, the Directors are requrred to

+ select suitable accounting policies and then apply them consistently,

« make judgements and accounting estimates that are reasonable and prudent,

« state whether applicable IFRSs as adopted by the EU have been followed, subject to any matenal departures disclosed and explaned n the
Financial Statements, and

« prepare the Financial Statements on the going concern basis, unless 1t 1s nappropriate to presume that the Company will continue in business

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the Company's transactions and

disclose with reasonable accuracy at any time the financial position of the Company and the Group and enable them to ensure that the Financial

Statements and the Directors’ Remuneration Report comply with the Companies Act 2006 and, as regards the Group Financial Statements,

Aricle 4 of the 1AS Regulation They are also responsible for safeguarding the assets of the Company and the Group and hence for taking

reasonable steps for the prevention and detection of fraud and other rrregulanties

The Directors are responsible for the maintenance and integnty of the Company's website Legislation in the United Kingdom governing the
preparation and dissemination of Financial Statements may differ from legislation n other junsdictions

Directors' statement pursuant to the Disclosure and Transparency Rules
The Directors consider that the Annual Report and Financial Statements, taken as a whole, 1s farr, balanced and understandable and provides
the information necessary for shareholders to assess a Company's performance, business model and strategy

Each of the Directors, whose names and functions are listed on page 8 confirm that, to the best of ther knowledge

« the Group Financial Statements, which have been prepared in accordance with IFRSs as adopted by the EU, give a true and fair view
of the assets, habilties, financial position and profit of the Group, and

» the Strategic Report and Directors’ Report contained 1n the Annual Report includes a farr review of the development and performance
of the business and the position of the Group, together with a descnption of the pnncipal nsks and uncertainties that it faces

On behalf of the Board

J Boot J T Sutcliffe :
Director Director
17 Apnl 2014 17 Apni 2014

66 www henryboot co uk




Annual Report and Financial Statements 2013 Henry Boot PLC

Financial statements

Financial statements

72

Independent auditors' report
Consolidated statement
of comprehensive Income

Statements of financial position
Statements of changes N equity
Statements of cash flows
Pnncipal accounting policies
Notes to the financial statements

Shareholder information

107 Property valuers' report

108 Notice of annual general meeting
112 Financial catendar

112 Adwisers

IBC Group contact informaticn

www henryboot co uk

67

podes 281N MBIAIBAQ

SOUBLLIBACL)

SUSWIAELS [eIDUBULY

UONELLIOJUI JBP{OYsIeYS




Henry Boot PLC Annual Report and Financial Statements 2013

Independent auditors’ report
to the members of Henry Boot PLC

Report on the Financial Statements
Qur opinion
In our opsnion

the Financial Staterments, defined below, give a true and farr view of the state of the Group's and of the Parent Company’s affars
as at 31 December 2013 and of the Group's profit and of the Group's and Parent Company's cash flows for the year then ended,

the Group Financial Statements have been property prepared in accordance with International Financiai Reporting Standards (FRSs)
as adopted by the European Union,

the Parent Company Financial Statements have been properly prepared in accordance with IFRSs as adopted by the European Urion
and as appled in accordance with the provisions of the Companies Act 20086, and

the Financial Statements have been prepared In accordance with the requirements of the Companies Act 2006 and, as regards
the Group Financial Statements, Article 4 of the [AS Regulation

This opirwon 1s to be read in the context of what we say in the rermainder of this report

What we have audited

The Group Financial Statements and Parent Company Fnancial Statements {the ‘Financial Statements’), which are prepared by Henry Boot PLC, compnise
+ the Group and Parent Company statements of financial position as at 31 December 2013,

« the Consolidated statement of comprehensive income for the year then ended,

» the Group and Parent Company statements of changes in equity and statemenis of cash flows for the year then ended, and

« the summary of prncipal accounting palicies and the notes to the Financial Statements, which include other explanatory information

The financial reporting framework that has been appled i ther preparation comprnises applicable law and IFRSs as adopted by the European
Union and, as regards the Parent Company, as appled 1in accordance with the provisions of the Companies Act 2006

Certan disclosures required by the financial reporing framework have been presented elsewhere in the Annual Report and Financial Statements
{the 'Annual Report’), rather than in the notes to the Financial Statements These are cross-referenced from the Financial Statements and are
identified as audited

What an audit of Financial Statements involves

We conducted our audit in accordance with International Standards on Auditing (UK and Irsland) {1SAs (UK & Ireland)’) An audit involves abtaning
evidence about the amounts and disclosures in the Financial Statements sufficient to give reasonable assurance that the Financial Statements are
free from matenal misstatement, whether caused by fraud or error This Includes an assessment of

» whether the accounting policies are appropriate to the Group's and Parent Company’s circumstances and have been consistently applied
and adequately disclosed,

» the reasonableness of significant accounting estimates rmade by the Directors, and

» the overall presentation of the Finanoial Statements

In addition, we read all the financtal and non-financial information 1in the Annual Report to identfy matenal inconsistencies with the audited

Financial Statements and to identify any information that 1s apparentty matenzlly incomect based on, ar matenally inconsistent with, the

knowledge acquired by us in the course of perferming the audit If we become aware of any apparent matenal misstatements or nconsistencies

we consider the mplications for our report

Gverview of our audit approach

Matenality

We sel certain thrasholds for mateniality These helped us to determine the nature, iming and extent of our audrt procedures and to evaluate
the effect of misstaterments, both indwvidually and on the Financial Statements as a whole

Based on our professional judgement, we determined matenalty for the Group Financial Statements as a whole to be £1 5 milion In armmang
at this Judgement we have had regard to total assets, of which this 1s 0 45%, because the stated aim of the business 1s to maximise long-term
shareholder value

We agreed wath the Audit Committee that we would report to them musstatements identified dunng our audit above £75,000 as well
as misstatements below that amount that, in our view, warranted reporting for qualitative reasons

Cverview of the scope of our audit
The Group s structured along three business lines being Property Investment and Development, Land Development and Construction The Group
Financial Statements are a consoldation of the 41 reporting units withun these three business lines and the Group's centralised functions

In establishing the overall approach to the Group audit, we determined the type of work that needed to be performed by analysing the financial
statement line tems and disclosures at the reporting unit level and taillonng our testing to be able to conclude that sufficient appropnate evidence
had been obtaned as a basis for our opimion on the Group Financial Statements as a whole

Accordingly, of the Group's 41 reporting units, we identified eleven which, in our view, required an audit of therr complete financial nformation,
either due to ther size or ther nsk charactenstics Specific audit procedures were performed at a further six reporting uniis  This, together with
addiional procedures performed on the Group's centrabsed functions, gave us the evidence we needed for our opirien on the Group Financial
Statements as a whole
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Report on the Financial Statements continued
Overniew of our audit approach continued
Areas of particular audit focus

In preparing the Financial Statements, the Directors made a number of subjective Judgements, for example in respect of significant accounting
estimates that involved making assumptions and considering future events that are inherently uncertan We primanly focused our work in these
areas by assessing the Directors’ jJudgements against avalable evidence, forming our own judgements, and evaluating the disclosures in the

Financial Staternents

In our audrt, we tested and examined information, using sampling and other auditing techniques, to the extent we considered necessary to
provide a reasonable basis for us to draw conclusions We obtained audit evidence through testing the effectiveness of controls, substantve

procedures or a combination of both

We considered the following areas to be those that required particular focus in the current year This 1s not a complate List of all nsks or areas

of fecus identified by our audit We discussed these areas of focus with the Audit Committee Therr report on those matters that they considered

to be significant 1ssues In relatien to the Financial Statements 1s set out on pages 44 to 46

Area of focus

How tha scops of our audit addressed the area of focus

Valuation of investment properties

We focused on this area because the Group’s iInvestment property
assets represent a significant proportion of the assets in the Group
statement of financial position

Property valuations are subject to a high degree of judgement
as they are calculated from a number of different assumptions
speciic to each individual property or development site

A relatively small percentage change in valuations of indivicual properties,
In aggregate, could result n a matenal impact to the Financiat
Statements (Refer to note 13 to the Financial Staterments )

We agreed the property information supplied to the Directors” external
valuer including details of rental agreements to the underlying records
that we tested

Our assessment of the Directors’ calculation of the far value of
investent properties focused on the signdicant valuation assumptions
disclosed in note 13 to the Financial Statements, being rental values,
yields and costs to complete

We challenged these assumptions, which had the greatest impact
on property valuations, by benchmarking against industry trends and
reperformed calculations made by the Directors and therr external
valuers in armving at the year end valuations recorded in the

Financial Statements

We also performed sensitivity analysis to determine the extent of
change in the significant valuation assumptions that, either indvidually
or collectively, would be required for the valuations to be materally
misstated Having done so we considered the likelihood of such

a movement In the assumptions arising

Accuracy and valuation of construction contract balances

We focused on this area because of the judgements involved
n estimating the stage of completion of contract activity,
assessing costs to complete contracts and the recoverability
of contract balances

The Group undertakes a number of construction contracts and a
relatively small change in the judgements applied by management
could resuft In a material misstatement to the Financial Statements

We evaluated the Directars’ revenue and profit recogniicn on construction
contracts, ncluding holding discussions with the Directors’ in-house
quantiy surveyors, reviewing legal documentation and substantively
tested balances back to supporiing Invoices

We tested accruals for contract work undertaken by checking it to
supporting documentation, including subcontractor applicatons for
payment, to confirm balances

We also challenged the Directors’ overall profit recagnition methodology
including an assessment of the accuracy of revenue and profit forecasts
from prior years

Valuation of inventory

We focused on this area because inventory represents a significant
praoportion of the assets In the statement of financral position

The valuation of inventory 1s subject to a degree of jJudgement
and 15 dependent on the status of current planning applications

The Group carries a number of sites within inventory and a change
in the judgements applied by the Directors could resuli in a matenal
misstaternent to the Financial Staterments

We tested the Directors’ assessment that the carmyng value of inventory
15 stated at the lower of cost and net realisable value by agreeing to
supporting documentation, for example development appraisals,

title deeds and the status of planning agreements

We evaluated management’s histonc forscasting accuracy by reviewing
sales made dunng the current year and previous years, confirming whether
these were sold at values in excess of their canying value at that tme

Fraud in revenue recognition

I1SAs (UK & Ireland) presume there 1s a nsk of fraud in revenue
recognition because of the pressure management may feel
to achieve the planned results

We focused on this area because typical property, land and
constructon transactions are of a ligh value and low volume,
with each being agreed on indwidual terms

The judgement involved in Interpreting these terms, including
the timing of revenue recognition, gves nse to a nsk that revenue
may not be accurately recorded

In respect of land and property transactions, we reviewed legall
completion documents i order to determine the point at which legal
title to property should pass to the purchaser and checked that
revenue had been accurately recorded

In respect of construction transactions, we tested the accounting

far contractual milestones by agreeing them to the analysis of the
position of each contract that management maintans and the relevant
terms within the customer agreements Our work included checking
customer acceptance of the work done, considenng the possible
implications of any ongoing disputes, and testing the Directors’
estimates of costs to complete the contract

We also tested manual journal entnes posted to revenue accounts to
wentify and challenge unusual or iregular kems by agreeing to source
documentation to confirm therr appropriateness
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Independent auditors’ report continued
to the members of Henry Boot PLC

Report on the Financial Statements coniinued

Overview of our audit approach continued

Areas of particular audit focus continued

Area of focus How the scope of our audit addressed the area of focus

Risk of management overnde of internal controls We assessed the overall control emvronment of the Group, Including

the arrangements for staff to ‘whistie-blow' Inappropnate actions,
ISAs (UK & Ireland) require that we consider thus and interviewed senior management

We examined the significant accounting estmates and judgements
relevant to the Finanaial Statements for evidence of bias by the Directors
that may represent a nsk of matenal misstatemant due to fraud

We also tested journal entries to deterrmine the rationale
. for manual adjustrments

Going concern
Under the Listing Rules we are required 1o review the Directors' statement, set out on page 60, in relation to going concern We have nothing
to report having performed our review

As noted In the Directors’ statement, the Cirectors have concluded that it 1s appropnate to prepare the Group’s and Parent Company's Financial
Staterments using the going concern basis of accounting The going concern basis presumes that the Group and Parent Company have adequate
resources to remain in operation, and that the Grrectors intond them to do so, for at teast one year from the date the Financial Staternents were
signed As part of our audit we have concluded that the Directors’ use of the going concern basis 1s appropriate

However, because not all future events or conditions can be predicted, these statements are not a guarantee as to the Group's and the Parent
Company’s ability to continue as a going concern

Opinions on other matters prescribed by the Companies Act 2006
In our opirion

« the information given in the Strategic Report and the Directors' Report for the financial year for which the Financial Statements are prepared
1s consistent with the Financial Statements, and
«» the part of the Directors' Remuneration Report to be audited has been properly prepared in accordance with the Companies Act 2006

Other matters on which we are required to report by exception
Adequacy of accounting records and information and explanations recerved
Under the Companies Act 2006 we are reguired to report to you if, In our opinion

+ we have not receved all the informaton and explanations we require for our audit, or

» adequate accounting records have not bean kept by the Parent Company, or returns adequate for our audit have nct been receved
from branches not wisited by us, or

= the Parent Company Financial Statements and the part of the Directors’ Remuneration Report to be audted are not in agreement
with the accounting records and returns

We have no exceplions to report ansing from this responsibility

Directors' remuneration
Under the Companies Act 2006 we are required to report to you if, in our opinion, certain disclosures of Directors’ remuneration specified by law
have not been made We have no exceptions to report ansing from this responsibility

Corporate Governance Statement
Under the Listing Rules we are required to review the part of the Corparate Governance Statement relaing to the Company's compliance
with nine provisions of the UK Corporate Governance Code (the ‘Code’) We have nothing to report having performed our review

Cn page 38 of the Annual Report, as required by the Code Prowvision C 1 1, the Directors state that they consider the Annual Report taken

as a whole to be far, balanced and understandable and prowdes the information necessary for members to assess the Group’s performance,
business model and strategy On page 45, as required by C 3 8 of the Code, the Audit Committee has set out the significant 1ssues that it
considered in relation to the Financial Staternants, and how they were addressed Under ISAs (UK & Ireland) we are required to report to you ff,
N ouUr GpINIoN

« the statement given by the Directors 15 matenally inconsistent with our knowledge of the Group acquired in the course of performing our audit, or

» the section of the Annual Report descnbing the work of the Audit Committee does not appropnately address matters communicated by us
to the Audit Committee

We have no exceptions to report ansing from this responsibility
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Other matters on which we are required to report by exception continued
Other information in the Annual Report
Under ISAs (UK & Ireland), we are required to report to you ff, In our opinion, information i the Annual Report 1s

+ matenally inconsistent with the information in the audited Financial Statements, or

« apparently matenally ncorract based on, or matenally nconsistent with, our knowledge of the Group and Parent Company acquired i the course
of performing our audit, or

= 15 otherwrse misleading
We have no exceptions to report arising from this responsibiity

Responsibilities for the Financial Statements and the audit

Qur responsibilities and those of the Directors

As explared mare fully in the Statement of Directors’ responsibilities set out on page 66, the Directors are responsibke for the preparation of the Group
and Parent Company Financial Statements and for being satisfied that they gwve a true and far view

Qur responsibility 1s to audit and express an opimnion on the Group and Parent Company Financia! Statements in accordance with applicable law
and ISAs (UK & Ireland) Those standards require us to comply with the Auditing Practices Board's Ethical Standards for Auditors

This report, including the opinions, has been prepared for and only for the Company’s members as a body in accordance wath Chapter 3 of Pant
16 of the Companes Act 2006 and for no other purpose We do not, In gving these opinions, accept or assume responsibllity for any other
purpase or to any other person to whom this report 1s shown or into whose hands It may come save whera expressly agreed by our pnor consent
N writing

Andy Ward (Senlor Statutory Auditor)

for and on behalf of PncewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Sheffield

17 April 2014
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Financial statements

Consolidated statement of comprehensive income

for the year ended 31 December 2013

2012
2013 £000
Note £'000 {restated”)
Ravenua 1 153,794 103,147
Cost of sales {115,971}  {7v5,807)
Gross profit 37,823 27,540
Cther income 1 30 28
Administrative expenses {13,936) (13,286)
Pension expenses 4 (3,632) {2,501)
20,285 11,781
{Decrease)/increase in far value of nvestment properties 13 (1,563} 1,346
Profit on sale of Investment properties 304 1,032
Loss on sale of assets held for sale - {11)
Operating profit 3 19,026 14,148
Finance income 5 694 633
Finance costs 6 (1,526} (1,415)
Share of profit/{loss) of joint ventures 15 183 (8)
Profit before tax 18,377 13,358
Tax 7 (5,143) (2,326)
Profit for the year from continuing operations 13,234 11,032
Other comprehensive Income/(expense) not being reclassified to profit or loss in subsegquent years
Revaluation of Group occupied property - (35)
Deferred tax on property revaluatons 17 84 102
Actuarial gain/(loss) on defined benefit pension scheme 27 8,537 (10,142)
Deferred tax on actuanal {gan)/loss 17 {2,447) 1,853
Movement in fair value of cash flow hedge 25 151 169
Deferred tax on cash flow hedge 17 (38) {51)
Total other comprehensive income/(expense} net being reclassified to profit or loss In subsequent years 6,287 {8,004)
Total comprehensive income for the year 19,521 3,028
Profit for the year attnbutable to
Owners of the Parent Company 11,315 9,114
Non-controlling interests 1,919 1,918
13,234 11,032
Total comprehensive income attnbutable to
Owners of the Parent Company 17,558 1,064
Non-controling interests 1,963 1,964
19,521 3,028
Basic earnings per ordinary share for the profit attributable
to owners of the Parent Company during the year 9 B 6p 7 0p
Diluted earnings per ordinary share for the profit attributable
to owners of the Parent Company during the year 9 85p 6 9p

* See page B1
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Statements of financial position
for the year ended 31 December 2013

Group Parent Company
2013 2012 2013 2012
Nots £000 £000 £'000 £ 000
ASSETS
Nen-current assets
Intangible assets 11 7,894 9,162 - -
Property, plant and equipment 12 17,354 16,562 94 81
Investment properties 13 132,394 140,375 - -
Investments 14 - — 3,369 3,021
lnvestment i joint ventures 15 180 22 - -
Trade and other recevables 16 12,686 11,538 - -
Deferred tax assets 17 5411 8,804 4,445 7,519
176,019 186,553 7,808 10,621
Current assets
Inventones 8 91,013 81,560 - —
Trade and other receivables 16 43,103 37,268 189,413 179,290
Current tax assets - - - 745
Cash and cash equvatents 15,587 3,418 12,619 351
Assets classified as held for sale 20 10,511 1,900 — —
160,214 124,146 202,032 180,386
LIABILITIES
Current llabilities
Trade and other payables 21 50,171 51,786 72,173 82,562
Current tax habilities 2,505 438 1,581 —
Borrowings 24 46,492 19223 45,739 18,942
Provisions 26 7,147 9,384 — —
106,315 80,831 119,493 101,504
NET CURRENT ASSETS 53,899 43,315 82,539 78,882
Non-current liabilities
Trade and other payables 21 4,840 2,244 - —
Borrowings 24 5,207 6,137 - -
Retrement benefit obligations 27 20,075 30,5633 20,075 30,533
Provisions 26 6,312 9,051 — —
36,434 47,965 20,075 30,533
NET ASSETS 193,484 181,903 70,372 58,870
EQUITY
Share capital 30 13,510 13,510 13,510 13,510
Property revaluation reserve 31 3,355 3,271 - —
Retained earnings 31 171,938 160,692 52,299 41,153
Other resarves 31 3,566 3,497 4,751 4,751
Cost of shares held by ESOP trust 32 {188) {444) {188) (444)
Equity attributable to owners of the Parent Company 192,181 180,526 70,372 58,870
Non-controlling interests 1,303 1,377 —_ —
TOTAL EQUITY 193,484 181,903 70,372 58,970

The Financial Statements on pages 72 to 106 of Henry Boot PLC, registered number 160996, were approved by the Board of Directors

and authonsed for 1ssue on 17 Apnl 2014

On behalf of the Board
E J Boot J T Sutchffe ‘
Director Director
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Financial statements
Statements of changes in equity

at 31 December 2013

Altnbutable to owners of the Parent Comparny

Cost of

Property shares held Non-
Share  revaluation Retained Other by ESOP controlling Total
capral reserva eI, reserves trust Total interests equity
Group Note 2000 £000 2'080 £ 000 £ 000 £ 000 £ 000 £ 000
At 1 January 2012 13,510 3,354 165,093 3,425 {601) 184,781 1,266 186,037
Profit for the year {restated”) 31 — - 8,114 - — 9,114 1,918 11,032
Other comprahensive income/
{expense) {restated") — 67 (8.189) 72 — (8,050} 46 {8.004)
Total comprehensve INCome —_ 87 925 72 — 1,064 1,964 3,028
Equity dvidends 10 - - (5,760) - — (5.760) (1,843) {7,603)
Proceeds on disposal
of treasury shares 32 - — — — 16 16 - 16
Purchase of treasury shares 32 - — - - {79) 79 - (79
Transfer 1o retained earnings 31 - (150) 150 - - - - -
Share-based payments 31, 32 — — 284 — 220 504 — 504
— (150) (5,326) — 157 {5.319) (1,843) {7,162)
At 31 Dacember 2012 13,510 3,271 160 692 3,497 {444) 180,626 1,377 181,903
Profit for the year 31 - - 11,315 - — 11,315 1,918 13,234
Other comprehensive ncome — 84 8,090 69 — 5,243 44 6,287
Total comprehensve income — 84 17,4056 69 — 17.558 1,963 19,521
Equity dmdends 10 - - (6,358} - — {6.358) (2,037) {8,395)
Proceeds on disposal
of treasury shares 32 - - - - 26 26 - 26
Share-based payments 31,32 — — 199 — 230 429 — 429
= - (6,159) — 258 (5.903) {2,037} (7.940)
At 31 December 2013 13,510 3,355 171,938 3,566 (188) 192,181 1,303 193,484
Costof
shares held
Share Retainad Other by ESOP Total
capital earnings reserves trust equity
Parent Company Note £ 000 £ 000 £ 000 €000 €000
At 1 January 2012 13,510 51,731 4,751 601) 69,391
Profit for the year {restated"} 8 - 3,223 - - 3,223
Other comprehensive expense {restated™) — (8.189) - - (8,189)
Total comprehensive expensea — {4,966) — — {4,966)
Eguity dnidends 10 — {5.760) - - (5,760)
Proceeds on disposal of treasury shares 30, 31 — — - 16 16
Purchase of treasury shares - - - 79) (79)
Share-based paymenis 3 — 148 — 220 368
— {5,612} — 157 (5,455)
At 31 December 2012 13,510 41,153 4,751 {444) 58,970
Profit for the year 8 — 11,342 — - 11342
Other comprehensive Income — 6,090 — — 6,090
Total comprehensive INCome — 17,432 — — 17,432
Equrty dwvidends 10 — {6,358) - — (6,358)
Proceeds on disposal of treasury shares 32 — - — 26 26
Share-based payments 31 — 72 — 230 302
— {6.286) - 256 6,030)
At 31 December 2013 13,510 52,209 4,751 {188) 70,372

See page 81
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Statements of cash flows
for the year ended 31 December 2013
Group Parent Cormpany
2012 2012
2013 £000 2013 £000
Nota £'000 (restated’} £'000 frestated?) 4]
Cash flows from operating actwvities o
Operating profit/{loss) 19,026 14,148 (9,994) {1,921) '.%
Adjustments for non-cash items 3
Amortisation of PFl asset 11 1,140 1,131 - - B
Goodwill impairment 11 204 203 - - ~
Depreciation of property, plant and equipment 12 3,086 2,996 44 70
Imparrment losses on land and buildings 12 - 75 - -
Revaluation decrease/(increase) in investment properties 13 1,563 (1.346) - -
Amorhisation of capitalised letting fees 3 88 37 - -
Shars-based payment expense 4 429 504 302 368
Pension scheme credit {1,921} (2.258) {1,921} {2,258)
Provision against investments in subsidianes i4 - — 9,652 — o
Movements on provisicn aganst loans to subsidianies — — (3,854} {1,622) =
Loss on disposal of assets held for sale 3 - 11 - - g
Gain on disposal of property, plant and equipment 3 (406) (333) (10) (10) g
Gain on disposal of nvestment properties {304} {1,032} — — @
Operating cash flows before movements in equipment held for hire 22,905 14,136 {5,781} (5,373)
Purchase of equipment held for hire 12 {3,303) (3,013) - -
Proceeds on disposal of equipment held for hire 471 272 - —
Operating cash flows before moverments in working capital 20,073 11,385 (5,781) (5,373)
Increase in inventaries {9,108) (19,376) — -
{Increase)/decrease n recevables (5,129) 7,520 (2,189) (13,744}
{Decrease)/ingrease In payables (4,294) (2,873) {11,291} 708
Cash generated from/{used by) operatons 1,544 (3,434) {19,261) {18.409)
Interest paid (1,152) {1,135} (3,695) (3.474) g
Tax pad (1,984) {3.381) {495) (1,601) 2
Net cash flows from operating activities {1,592) (7,850) {23,451) {23,484) g
Cash flows from investing activities @
Purchase of intangible assets 11 (188) 69) — - g
Purchase of property, plant and equipment 12 {793) (1,493) (58} {28) 3
Purchase of investment property 13 6,417) {10,429 - - b
Purchase of investments in subsidiaries 14 - — (10,000) — &
Proceeds on disposal of property, plant and equipment 153 348 1 20
Proceeds on disposal of investment properties 2,219 6,679 - -
Proceeds on disposat of assets held for sale 450 964 - -
Dividends received from joint ventures 15 25 — - -
Interest recewved 290 33 8,457 7,803 172
Dwidends receved from subsidianes — — 16,844 2,755 g
Net cash flows from investing activities (4,259} (4.067) 15,254 10,650 Z
Cash flows from financing activities =2
Purchase of treasury shares 32 — {79) - (79) 5
Proceeds on disposal of treasury shares 26 16 26 16 s}
Decrease in borrowings (12,837) (19222 (10,0000 (10,0000 3
Increase in borrowings 39,326 30,077 37,000 28,000 §
Dindends pad - ordinary shares 10 {6,337) (5,739) (6,337) {5,739)
- non-controlling interests {2,037) (1,843) - -
— preference shares i0 21) 21) {21) (21)
Net cash flows from financing activities 18,020 11,189 20,668 12177
Net increase/{decrease) In cash and cash equivalents 12,169 (828) 12,471 757)
Net cash and cash eguivalents at beginning of year 3,418 4,246 (591) 166
Net cash and cash equivalents at end of year 15,587 3,418 11,880 (591)
Analysis of net debt
Cash and cash equwvalents 15,587 3418 12,619 351
Bank overdrafis - — (739} (942}
Net cash and cash equivalents 15,587 3,418 11,880 (691}
Bank icans 24 (48,748)  (22,331) (45,000} (18,000)
Related party loans 24 - {200) - -
Government loans 24 (2,953) (2.829) — —
Net debt (36,112)  {21,942) (33,120) (18591
" Ses page B1
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Financial statements
Principal accounting policies
for the year ended 31 December 2013

The principal Accounting Policies adopted in the preparation of the Group's IFRS Financial Statements are set out below These policies have
been consistently apphed to all years presentsd, unless otherwise stated

The Company I1s a public imited company, isted on the London Stock Exchange and incorporated and domiciled in the United Kingdom
The address of its registered office 1s Banner Cross Hall, Ecclesall Road South, Sheffield, United Kingdom S11 9PD

Basls of preparation and statement of compliance

The Congolidated Financial Statements have been prepared n accordance with IFRS adopted by the EU, IFRIC interpretations and the
Companies Act 2008 applicable to companies reporting under IFRS and therefore complies with Article 4 of the EU IAS regulations They have
been prepared on the historical cost basis, except for financial nstruments investment properties and Group occupied land and bulldings, which
are measured at far value

The Directors have taken advantage of the exempuon available under Section 408 of the Companies Act and not presented a statement
of comprehensive income for the Parent Company alone See note 8

Consolidation

The Consolidated Financial Statements are a consolidation of the Financial Statements of the Parent Company and all entiies controlled by the
Company {its subsidianes) made up to 31 Decemnber each year Control 1s achreved where the Company has the power to govern the financial
and operating policies of an investee entity s0 as to obtan benefits from its activiies

Whara necessary, adjustments are made to the Financial Statements of subsidianes to bang the Accounting Policies used in ine with those used
by the Group All infra-group transactions, balances, income and expenses are eiminated on consolidation The results of subsidianes acquired or
disposed of during the year are included n the Consolidzated Statement of Comprehensive Income from the effective date of acquisition or disposal

Non-controlling interests in the fair value of the net assets of consolidated subsidiares are identified separately from the Group’s equity therein
Non-centrolling interests consist of the amount of those Interests at the date of the onginal business combination and the non-controling
interests’ share of changes n equity since the date of the combination

Investments In subsidianes are accounted for at cost less mpairment Cost 1s adjusted 1o reflect changes in consideration ansing from contingent
consideration amendments Cost also includes direct atinbutable costs of investment

Golng concern

The Dirsctors have, at the tme of approving the Financial Statements, a reasonable expectation that the Company and the Group have adequate
resourcas to continue N operational existence for the foreseeable future Thus they continue to adopt the going concern basis of accounting in
prepanng the Financial Statements Further detad 1s contaned in the Duectors’ Report on page 60

Joint ventures

Jomnt ventures are all entibes n which the Group has shared conirol with another entity, established by coniractual agreament Jointly controlled
entities are accounted for using the equity method from the data that the jointly controlled entity commences until the date that the joint control of
the entity ceases The Group's share of profits or losses 1s recogrused 1n the Consolidated Statement of Comprehensive Income If the share
of losses equals I1ts Investment, the Group does not recagnise further losses, except to the extent that there are amounts recevable that may not
be recoverabie or there are further commitments to provide funding Unrealised gains on transactions between the group and its joint ventures
are eliminated to the extent of the group’s interast in joint ventures Unrealised losses are also elmnated unless the transaction provides evidence
of an mparrment of the assel transferred The accounting policies of the joint ventures are consistent with those of the Group

Business combinations and goodwill

Acquisitions of subsidianes and businesses are accounted for using the acquistion mathed The consideration for each acquisition s measured
as the aggregate of the fair values (at the date of exchange) of assets given, llabilities incurred or assumed and equity instruments issued by the
Group in exchange for control of the acqures

The consideration transferred includes the farr value of any asset or Lability resulting from a contingent consideration agreement Subsequent
changes in farr value of contingent consideration classified as an asset or labifity are accounted for in accordance with IAS 39

Identifiable assets acquired and habilities and contingent liabiites assumed In a business combination are measured initially at therr fair values
at the acquisition date

Acquisition related costs are recognised In the Consclidated Statement of Comprehensive Income as incurred

Goodwill ansing on consolidation of subsidiary undertakings 1s recogrised as an asset and intizlly measured at cost, being the excess of the cost
of the business combination over the Group’s interest In the net far value of the identifiable assets, habilities and contingent lizbilites recognised
Gooawill 1s subsequently measured at cost less any accurmnulated imparment losses Goodwill 1s subjected to animpairment test at the reporting
date or when there has been an ndication that the goodwill should be Impawed, any loss is recogrised immedtately through the Statement of
Comprehensive Income and 18 not subsequently reversed For the purpose of mpament testing, goodwill 1s allocated to cash-generating units
The allocation 1s made to those cash-generating units that are expected to benefit from the business combrination In which goodwill arose

Assets classified as held for sale

Non-current assets are classified as held for sale when ther carrying amount 1s to be recovered pnncipally through a sale transaction and a sale
1s considered highly probable They are stated at the lower of carrying amount and fair value less costs 10 sell if ther carnying amount 1s to be
recovered pnncipaly through a sale transaction rather than through continuing use and a sale 1s considered highly probable
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Revenue recognition
Revenue 1s measured at the far value of the consideration recenved or receivable for goods and services provided in the normal course
of business, net of discounts, VAT and other sales related taxes

Ravenue from construction contracts 1s recognised in accordance with the Group's accounting policy on construction contracts (see below)
Revenue from the sale of land and properties 1s recognised at the point of legal completion and where title has passed

Ravenue from the Group's PFI concession 1s recogrised by the calculation of ‘shadow tolls’ which are based on vehicle usage of the ABS
for the penod of account

Revenua from operating leases 1s recogrised on a straight ine basis over the lease term, axcept for contingent rental Income which s recognisad
when it anses When the Group provides incentives to its tenants, the cost of Incentives 1s recognised over the lease term on a straight line basis,
as a reduction 10 revenue

Ravenua from the hire of plant and equipment 13 meaasured as the farr value of sales proceads from such which relate to the penod of account
Construction contracts

Where the outcome of a construction contract can be estimated reliably, contract revenue and contract costs are recognised by reference
to the stage of completion of the contract actvity at the reporting date and profit 15 that estimated 1o farly reflect the profit ansing up to that date

Contract revenue Is recognised in accordance with the stage of completion of the contract where the contract’s outcome can be estmated reliably
The principal method used to recognise the stage of completion of a contract 15 an m-house survey of the work performed

When it 1s probable that total contract costs will exceed total contract revenue, the expected loss Is recognised as an expenss immediataly

Contract revenue includes an assessment of the amounts agreed in the contract, plus or less any vanations in contract work and claims to the
extent that they are approved and can be measured reliably The Group therefore assesses the revenue recognised on a contract by contract basis

Vanations and claims are changes to the onginal contractual obligations, which may be valued by contractual rates or agreed rates, or changes
to contract conditions, loss and expense, prolongation, disruption or additional prelms They are included to the extent that it 1s probable that
they will result in revenue and they are capable of being relably measured Qur judgement on these matters 1s based on past experience, external
valuers, external influences {(weather, for example}, trends, nsk profile and nature of the contract, competency of consultants and legal constrants

Operating segments
The chief operating decision maker 1s the person or group that allocates resources to and assesses the performance of the operating segments
of an entity The Group has determined that its chisf operating decision maker 1s the Board of Henry Boot PLC {the Board)

Management has determined the operating segments based on the reports reviewed by the Board in making strategic decisions
The Board considers the business based on the following operating segments

+ Property Investment and Development, inclusive of property investrment and development and trading actmties,
» Land Development, inclusive of land management, development and trading actvities, and
+ Caonstruction, inclusive of is PRI company, plant hire and regeneration actvities

Whilst the following 1 not a reportable segment, information about 1t 15 considered by the Board in conunction with the reportable segments

+ Group overheads, compnsing central services, pensions, head office administration 1n-house leasing and other mainly 'not for profit actvities

Investment property
lnvestment properties are those propertias which are not cccupred by the Group and which are held for long-term rental yvields, caprtal
appreciation or both Investment property also includes property that 15 being constructed or developed for future use as investment property

Investment properties ars ritially measured at cost, including related transachon costs

At sach subsequent reporting date, Investment properties are e-measured to therr far value, further iInformation regarding the valuation methodologies
applied can be found in note 13 to the Financial Statements Movements in farr value are included in the Statement of Comprehensive Income

Whare the Group employs professional valuers the valuations prowded are subject to a comprehensive review to ensure they are based on accurate
and up to date tenancy information Discussions are also held with the valuers to test the valuation assumptions applied and comparable
evidence utilised to ensure they are appropnate in the circumstances

Subsequent expenditure 1s capitalised to the assset's carmpng value only where it 1s probable that the future economic benefits associated with the
expenditure will flow to the Group All other expenditure 1s expensed to the Statement of Comprehensive Income in the penod in which i anses

Investment property I1s de-recognised when they are disposed at ther carrying value

Where specific nvestment properiies have been identfied as being for sale within the next twelve months, a sale 1s considered highly probable
and the property 1s immediately avalable for sale therr far value 1s shown under assets classified as held-for-sale within current assets, measured
in accorcddance with the provisions of 1AS 40 ‘Investrment Property’
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Financial statements

Principal accounting policies continued
for the year ended 31 December 2013

Property, plant and equipment

Group occupied properties are stated in the Statement of Financial Postion at thesr revalued amounts, being the farr value, based on market values,
less any subsequent accumulated deprectation or subsequent accumutated imparment loss  Far value 1s determined annually by ndependent valuers
Surpluses on revaluations are transferred to the revaluation reserve Deficits on revaluations are charged against the revaluation reserve to the extent
that there are avallable surpluses relating to the same asset and are otherwise charged to the Statement of Comprehensive Income

In respect of land and buildings, depreciation 1s provided where it 1s considered significant having regard to the estirmated remaining useful Ives
and residual values of ndvidual properties

Equipment held for hire, vehicles and office equipment are stated at cost less accumulated depreciation and any recognised impairment loss
Cost includes the onginal purchase price of the asset plus any costs attnbutable to bnnging the asset to its working condition for its intended use

Depreciation is charged so as to wnte off the cost or valuabon of assets over therr estimated useful Iives, using the straght line method, mainly
at the following annual rates

+ aguipment held for hire - between 25% and 50%
« vehicles - between 20% and 25%
+ office equipment - 25%

Intangible assets excluding goodwill

Intangible assets are stated at cost less accumulated amortisation and smpairment The PFl asset reprasents the capitalised ¢ost of the inmal
project, together with the capitalised cost of any addmional major works to the road and structures, which are then amortised, on a straight ine
basis, over 20 years or the remaining Ife of tha concession The concession lasts a penod of 30 years and has a further twelve years to run

Leasing
Where the Group acts as a lesses In the case of operating leases, rentals payable are recognised on a straight ine basis aver the term of the refevant lease

Inventortes
Inventories are stated at the lower of cost and estimated net realisable value and are subject to regular impairment reviews

Inventaries comprise all the direct costs Incurred in bringing the indwvidual inventories to therr present state at the reporting date less the value
of any Imparrment losses

Imparrment reviews are considered on a site-by-site or iIndwidual development basis by management at each reporting date, wnte-downs or
reversals are made to ensure that inveniory 18 then stated at the lower of cost or net realisable valus

Net reahsable value s congidered in the ight of progress made in the planning process, feedback from local planning officers, development
appraisals and other extarnal factors that might be considered tkely to influence the eventual outcome Where it 1s considered that no future
economic benefit will anse, costs are wniten off io the Statement of Comprehensive Income

Where indnadual parcels of land held for development are disposed of out of a larger overall development site, costs are apportioned based on
an acreage allocation after taking into account the cost or net realisable value of any remaining residual kand which may not form part of the overall
davelopment site or which may not be availabls for development Where the Group retains obligations attached to the development site as

a whole, prowisions are made relating to these disposals on the same acreage allocation basis

Retirement benefit costs
Payments to the defined contribution retirement benefit scheme are charged as an expense as they fall due

The cost of prowiding benefits under the defined benefit retirement scheme 1s determined using the Projected Unit Credit Method, with actuanal
calculations being carmed out at each reporting date Actuanal gains and losses are recognised n full in the penod in which they occur They are
recognised within 'Cther comprehensive ncome’ within the Consolidated Statement of Comprehensive Income The net penodic benefit cost,
comprnsing the employer's share of the service cost and the net interest cost 1s charged to the Consolidated Statement of Comprehensive
Inceme The Group's net obligations in respect of the scheme are calculated by estimating the amount of future benefit that employees have
earned in return for their senvice In the current and pnor perods This is then discounted to present valug and the far value of the scheme's
assets I1s then deducted

Share-based payments

Equity-settled share-based payments (o employees of the Company and its subsidiary undertakings are measurad at far value of the equity
instruments at the date of grant and are expensed on a straight ine basis over the vesting penod Farr value 1s measured by a Monte Carlo
pnaing moded taking i to account any market performance conditions and excludes the effect of non market-based vesting conditions Details
regarding the determination of the fair value of equity-settled share-based transactions are set out in note 30 At each reporting penod date, the
Group estimates the number of equity instruments expected to vest as a result of the effect of non market-based vesting condiions  The impact
of the revision, if any, 1s recognised in the Consolidated Statement of Comprehensive Income with a carresponding adiustment to equity reserves

SAYE share ophons are treated as cancelled when employees cease to contribute to the scheme This results in accelerated recognition
of the expenses that would have ansen aver the remainder of the enginal vesting penod

Details regarding the determination of the fair value of share-based transactions are set out in note 30
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Tax
The tax charge on the profit or loss for the year compnsas the surm of tax currently payable and any deferred tax movements in the year

Tax currently payable s based on taxable profit for the year adjusted for any tax payable or repayable in respect of earlier years Taxable profit
differs from net profit as reported in the Statement of Cormprehensive Income because it excludes tems of income or expense that are taxable
or deductible in cther years and items that may never be taxable or deductible

The Group’s liability for current taxation 1s calculated using tax rates that have been snacted or substantially enacted by the reporting date

Corporation tax habiities of wholly owned subsidiary companies are transferred to and paid by the Parent Company and credit 15 given
by the Parent Company for loss relief surrendered

Deferred tax s the tax expected to be payable or recoverable on differences betwaen the carrying amounts of assets and abilities in the Financial
Staternents and the corresponding tax bases used in compubing taxable profits

The carrying amount of deferred tax assets 1s reviewed at each reporting date and reduced 1o the extent that it 1s no longer probable that
sufficient taxable profits or gains will be available to allow all or part of the assets to be recovered

Deferred tax 1s calculated at tax rates that are expected to apply in the penod when the hability 1s settled or the asset 1s realised Deferred tax s
charged or credited in the Statement of Comprehensive Income, except when 1t relates to tems charged or credited directly to equity, in which
case the deferred tax s also dealt with in equity

Deferred tax assats and deferred tax labilties are offset where the Group has a legally enforceable right to do so and when the deferred tax
assets and fabilities relate to tax levied by the same tax authonty where there 1s an intention to settle the balances on a net basis

Dividends
Dmdends are only recognised as a liability in the actual penod in which they are declared

Share capital

Ordinary share capital 1s classified as equity Preference share capital I1s classified as equity as it 1s non-redeemable or i1s redeemable only at the
Company's eption and any dividends are discretionary Dimdends on preference share capntal classified as equity are recognised as distributions
within equity

Financial Instruments
The Group retans such financial mstruments as are required, together with retained earnings, (in order to finance the Group's operations

Financial assets or financial lahbilities are recognised by the Group in the Statement of Financial Position onfy when the Group becomes a party
1o the contractual provisions of the Instrument

The principal financial nstruments are

trade and other recevables which are recogrused and carned at the lower of thew onginal iInvoiced value and recoverable amount Where the
tme value of money 1s matenal, recevables are camed at amortised cost using the effective interest rate mathod (see Interest ncome and
axpense on page 80) Provision 1s made when there 1s objective evidence that the Group will not be able to recover balances in full Balances
are wnttan off when the probability of recovery i1s assessed as being remote Should an amount previously written off prove recoverable the
amount wniten off 1s reversed through the Siatement of Comprehensive Income to the extent that the amount wntten back does not exceed
the amortised cost had the write off not been recognised,

» cash and cash equwvalents, which compnse cash in hand, demand deposits and ather short-terrm highly iquid investments that are readily convertible
to a known amount of cash and are subject to an insignificant nsk of changes N value with an onginal matunty of three months or less,

trade and other payables which are on normal credit terms, are not interest beanng and are stated at ther nominal values Where the tme vahue
of money 1s matenal, payables are camed at amortised cost using the effective nierest rate method (see Interest ncome and expensa on page 80),

» borromngs see below, and
» denvatives see below

Borrowings

Borrowings are recognised initially at fair value, net of transaction costs incurred Borrowings are subsequentty camed at amortised cost, any
difference between tha proceeds (net of transaction costs) and the redempticn value s recognised in the Statement of Comprehensive Income
over the penod of the berowings using the effective interest method

Fees pad on the establishment of loan facilities are recegnised as transaction costs of the loan to the extent that it 1s probable that some or all
of the facility will be drawn down In thes case, the fee 1s deferred until the drawdown occurs To the extent there 1s no evidence that it 1s probable
that some or all of the facility will be drawn down, the fee is capitalised as a pre-payment for lquidity services and amortised over the penod

of the facility to which o relates

Derivatives and hedging

Dervatve financial instruments such as interest rate swaps are occasionally entered nto in order to manage interest rate ngks ansing from long-term
debt Such denvatrve iInstruments are intialty recognised at fair value on the date on which a dervative contract 1s entered into and are subsequently
re-measured at far value Denvatives are camed as assets when the far value s positive and as habilities when the far value s negatve
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Financial statements
Principal accounting policies continued
for the year ended 31 December 2013

Derivatives and hedging continued

At the inception of a hedge relabonship, the Group formally designates and documents the hedge refationship to which the Group wishes to apply
hedge accounting and the nsk management objective and strategy for undertaking the hedge The documentation includes identfication of the
hedging instrument, the hedged item or transaction, the nature of the nsk being hedged and how the entity will assess the hedging instrument's
effectiveness n offsetting the exposure to changes in the hedged rtem’s fair value or cash flows attnbutable to the hedged nsk Such hedges are
expected to be highly effective in achieving offsetting changes in farr value or cash flows and are assessed on an ongoing basis to determine that
they actually have been highly effectve throughout the financiad reporting penods for which they were designated

For the purpose of cash flow hedge accounting, hedges are classified as cash flow hedges when hedging exposure to vanability in cash flows that is
attnbutable to a particular nisk associated with a recognised asset or kability or a highly probabls forecast transaction

The effective portion of the gain or loss on the hedging instrument is recogrised directly In equity, while any ineffectve portion is recognised
immediately in profit or loss, such as when the hedged finaneal income or financial expense 1s recognised or when a forecast sale occurs Where
such denvatrve transactions are executed, gains and losses on the farr value of such arrangernents are taken either to reserves or to the Statement
of Comprehensive Income dependent upon the nature of the INstrument

If the forecast transaction or firm commitment 1s no longer expected to occur, amounts previously recognised i equity are transferred to profit or
loss If the hedging instrument expires or 1s sold, terminated or exercised withoui replacernent or rollover, or if ts designation as a hedge is revoked,
amaounts previously recognsed N equity remain in equity until the forecast transaction or firm commitment occurs

When a dervative 1s held as an economic hedge for a penod beyond twelve months after the end of the reporting perod, the denvative 1s classified
as non-currertt {or separated nto current and non-current portions) consistent with the classification of the underying itern A denvatve instrument
that 1s a designated and effective hedging instrument is classified consistent with the classification of the underfying hedged item The dervative
nstrument s separated nto a current porbon and non-current portton only If 1) a reliable allocation can be made, and 2) it 1s applied to ali
designated and effectve hedging instruments

Provisions
Provisions are recognised when the Group has a present obligation {legal or constructive) as a result of a past event, it s probable that the Group
will be required to setile that obligation with an outflow of economic benefits and a reliable estimate can be made of the amount of the obligation

Tha amount recognised as a provision 15 the best estimate of the consideration required to settle the present obligation at the reporting date,
taking Into account the nsks and uncertainties surrounding the obligation Where a provision 1s measured using the cash flows estimated to settle
the present obligation its carrying amount is the present value of those cash flows

When some or all of the economic benefits required to settle a provision are expected to be recovered from a thrrd party, a recevable is
recognised as an asset If it s virtually certain that reimbursement will be recened and the amount of the recenvable can be measured reliably

The land development provision represents management’s best estmate of the Group's liability to provide infrastructure and sarvices as a result
of ohigations which reman with the Group following the disposal of land Where the infrastruciure and services obligations relate to developments
on which land 15 being disposed of over a number of phases, provisions are calculated based on an acreage allocation methodology taking into
account the expected timing of cash outflows to settle the obligations

The road maintenance provision represents management'’s best estrmate of the Group's lability under a five-year rolling pragramme for the
maintenance of the Group’s PFl asset

Cther provisions include any habiities where the Directors anticipate that a present abligation would result In a future outilow of resources,
including legal and regulatory penalties or claims, are taken into account in the Financial Statements

Speciic detaills of the Group's provisions relating to land development and road mantenance can be found in note 26 on page 98

Interest income and expense

Interast income and expense ara recognised within ‘Finance income’ and ‘Finance costs' in the Statement of Comprehensive Income using

the effective interest rate method, except for borrowing costs relating to qualifying assets, which are capitalsed as part of the cost of that asset
The Group has chosen not to caprialise borrowing costs on all gualifying assets which are measured at farr value

The effective interest rate method s a method of calculating the amortised cost of a financal asset or financial labikty and of allocating the mnterest income or
nterest expense over the relevant penod The effective interest rate 1s the rate that exactly discounts estimated futtre cash payments or receipts throughout
the expected e of the financal nstrument, or a shorter penod where appropnate, to the net camyng amount of the financial asset or financeal kabilty

Government grants
Government grants are recognised at therr far valug in the Statement of Financial Position, within deferred income, where there 1s reasonable
assurance that the grant will be receved and all attached conditions will be compked with

Government grants are then released to the Statement of Comprehensve Income and recognised within cost of sales over the penod necessary
to match the grant on a systematic basis to the costs that they are intended to compensate

Judgements and key assumptions

The crtical judgements N applying the Group's Accounting Policres and that have the most significant effect on the amounts recogrused in the Financial

Statements, apart from those Involving estimations (see below), relate to revenue recognition, construction contracts and inventones All of these are refenred
to on pages 77 and 78 and each 1s interpreted by management in the ight of IAS 18 ‘Revenwue’, IAS 11 ‘Construction Contracts’ and IAS 2 ‘lnventones’
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Judgements and key assumptions continued
The key assumptions concerning the future and other key sources of esurnation uncertainty at the reporting date, and that could have a matenal
adjustment to the carrying amounts of assets and habilities over the ensuing year, are

retirement benefit costs - the estimates used in retirement benefit costs are armved at in conunetion with the scheme's actuary and adwvisers,

those having the most significant impact being the liabilities discount rate, RPI and mortality rates Note 27 to the Financial Statements gives
detads of the sansitnty surrounding these estimates,

far value of investment propserties and of Group occupied properties — the farr value of completad investment property and of Group occupied

property 1s determined by independent valuation experts using the yisld method valuation techmique The farr valug of investment property
under construction has been determined using the residual method by the Cirectars of the Company The mast significant estimates used
in these valuations are rental values, yields and costs to complete Notes 12 and 13 to the Financial Statements give detalls of the valuation
methods used and the sensitvity surrounding these estimates, and

Impact of accounting standards and interpretations
At the date of authonsation of these Financial Staternents, the followang standards, amendments and interpretations to existing standards
are effective or mandatory for the first time for the accounting penod ended 31 December 2013

provisions — amounts recognised in relation to provisions are based on assumptions in respect of cost estimates, the iming of cash flows
and discount rates used Note 26 to the Financial Statements gives details of the sensitivity surrounding these estimates

Effective from

Annua improvements (issued 2012)

IFRIC 20 (ssuad 2011}
IAS 12 {amended 2010)
IAS 19 {amended 2011)
IAS 27 (issued 2011)
1AS 28 (issued 2011)
IFRS 1 famended 2010)
IFRS 1 famended 2012)
IFRS 7 (amended 2011)
IFRS 10 (issuad 2011)
IFRS 10 {issued 2012)
IFRS 11 (issued 2011)
IFRS 11 (issued 2012)
IFRS 12 (1ssued 2011)
IFRS 12 (issued 2012)
IFRS 13 {issued 2011)

Improvements to IFRSs 2009-2011°

‘Strpping Costs in the Production Phase of a Surface Ming'
'‘Deferred Tax Recovery of Undertying Assets’

'Employee Benefits'

'‘Separate Financial Statements’

‘Investments In Associates and Joint Ventures'

'Severe Hyperinflation and Removal of Fixed Dates for First-time Adopters
‘Government Loans'

‘Disclosures — Offsetting Financial Assets and Financial Liabrlities’
‘Consolidated Financial Statements’

‘Transition Guidance'

‘Joint Arrangements’

‘Transion Guidance’

‘Disclosures of Interests in Other Entities”

‘Transition Guidance'

‘Fair Value Measurement’

1 January 2013
1 January 2013
1 January 2013
1 January 2013
1 January 2013*
1 January 2013*
1 January 2013
1 January 2013
1 January 2013
1 January 2013*
1 January 2013*
1 January 2013*
1 January 2013*
1 January 2013*
1 January 2013*
1 January 2013

# Mandatory from 1 January 2014

With the exception of IAS 19 {amended 2011) and IFRS 13 (issued 2011), the adoption of these standards and mnterpretations has not had
a significant impact on the Group The Group did not early adopt any standard or interpretation not yet mandatory

The adoption of IAS 19 (amended 201 1) has resulted in an tncrease In the pension expense of approximately £1,563,000 in the year and
£545,000 in the year ended 31 December 2012 The year ended 31 December 2012 has been restated to reflect these changes The changes
have had no impact on the overzli reserves or the Consolidated Statement of Financial Position for these penods

The Group has applied IFRS 13 (issued 2011) for the first time In the current year IFAS 13 provides a precise defimition of farr value and a single
source of far value measurement and disclosure requsrements The adoption of IFRS 13 has had no impact on the overall reserves or the
Consolidated Statement of Financial Position

At the date of the authonsation of these Finanoial Statements, the following standards, amendments and interpretatons were in Issue but not yet effectve

Effective from
Annual improvements (issued 2013)  ‘Annual Improvements 1o IFRSs 20102012 Cycle’ 1 July 20147
Annual improvements (issued 2013)  ‘Annual Improvements to IFRSs 2011-2013 Cycle’ 1 July 2014
IFRIC 21 {issued 2013) ‘Levies’ 1 January 2014*
IAS 19 (amended 2013) ‘Defined Banefit Plans Employes Contnbutions’ 1 July 2014°

1AS 27 (issued 2012) ‘Investment Entities’ 1 January 2014

1AS 32 {amended 2011) ‘Offsetting Financal Assets and Financial Liabilities’ 1 January 2014
IAS 36 (amended 2013} ‘Recoverable Amount Disclosures for Non-Financial Assets’ 1 January 2014
IAS 39 (arnendead 2013) ‘Novation of Dervatves and Continuation of Hadge Accounting’ 1 January 2014
IFRS 10 (issued 2012) ‘Investment Entities’ 1 January 2014
IFRS 12 (issued 2012) ‘Investment Entities’ 1 January 2014
IFBRS 14 {(issued 2014) ‘Regulatory Deferral Accounts’ 1 January 2016°

* Mot yet endorsed by the EU

A review of the iImpact of these standards, amendments and interpretations continues The Directors do noi believa that they will give rise
to any significant financial iImpact

In 2013, the Group did not early adopt any new or amended standards and does not plan to early adopt any of the standards 1ssued but not yet sffectve
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Financial statements

Notes to the financial statements
for the year ended 31 December 2013

1 Revenue
Analysis of the Group's revenue 1S as follows

2013 2012

Activity in the United Kingdom £'000 £'000
Revenue from construction contracts 60,217 63,489
Property development 26,911 2649
Land development 37,5256 9,064
PFl concession income 11,125 11,144
Plant and equipment hire 10,233 9,203
Invastrment property rental income - 7,653 7,461
Other rental ncome 130 140
153,794 103,147

Cther income 30 28

153,824 103,175

Contingent rents recognised as income during the year amount to £294,000 (2012 £226,000)

Other Income relates to payments receved under a debt agreement with the Export Credit Guaraniee Department ansing from a long-completed
contract that was not paid for at the time

2 Segment Information

For the purpose of the Board making strategic decisions, the Group 1s currenily organised into three operating segments Property Investrnent
and Davelopment, Land Development, and Construction Group overheads are not a reportable segment, howsver, information about them s
considered by the Board in conjunction with the reportable segments

Operations are carned out entirely within the United Kingdom
Inter-segment sales are charged at prevaling markat prices

During the year the Group mada land disposals to a single customer amounting to 17% of the Group's total revenue Land transactions are often
high valus, low volume transactions and as the Group receved offers from multiple customers for its sales it 1s not reliant on any major customer
individually The remaining revenue for the year and all of those dunng the prior year were derved from a large number of customers and no single
customer or group under common control contnbuted more than 10% of the Group's revenues

The accounting pohcies of the reportable segments are the same as the Group's Accounting Policies The Group's Pancipal Accounting Palicies
are descnbed on pages 76 to 81

Segment profit represents the profit earmed by each segment before tax and 1s consistent with the measure reported to the Group's Board
for the purpose of resource allocation and assessment of segment performance

Revenues from external sales ara detaled 1n note 1

2013
Property
mvestment
and Land roup

development development Construction overheads Eliminations Total
Ravenue £'000 £000 £'000 £'000 £'000 £:000
External sales 37,623 37,655 78,516 — - 153,794
Inter-segment sales 296 8 3,726 656 {4,686) =
Jotal revenue 37,919 37,663 82,242 656 {4,686) 153,794
Operating profit/(loss) 3,056 11,896 8,180 4,112) 6 19,026
Finarnce ncome 1,629 750 1,398 25,245 (28,328) 694
Finance costs {7,202) (1,506) (580) (3,726) 11,488 {1,526)
Share of profit of joint ventures 183 — - - - 183
Profit/floss) before tax {2,334) 11,140 8,908 17,407 (16,834) 18,377
Tax {173) (2,587) {2,228) {150) {5) (5,143)
Profit/{loss) for the year {2,507) 8,553 6,770 17,257 {16,839) 13,234
Qther information
Capita) additions 6,723 17 3,645 314 - 10,699
Depreciation 80 14 2,451 541 - 3,086
Impairment - -_ 204 — - 204
Amortisation 88 - 1,140 - - 1,228
Decrease n far value of nvestment properties 1,563 - - - - 1,563
Provisions {1) 157 1,116 - - 1,272
Pension scheme credit - — — {1,921) - {1,921)
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2 Segment information continued

2012
Property
rvestment Group
and Land overheads
development Constructon £000 Brmnations Total
Revenua € £ 000 £000 {restated) £000 £ 000
External sales . 15,361 8,750 79,036 - - 103,147
Inter-segment sales 200 — 951 552 {1,802) -
Total revenue 15,660 8,750 79,987 552 {1,802) 103,147
Operating profit 7,355 2329 7.888 (3,437) 13 14,148
Finance income 1.334 742 1,355 10,558 {13,356} 633
Finance costs {6 769) {1,080) (634) {3,533) 10,601 (1,415)
Share of loss of joint ventures (8) — — — — {8)
Profit/{loss) before tax 1,912 1,991 8,609 3,588 {2,742) 13,358
Tax 2,284 (466) {2,102) {1,934) {108} (2,326}
Profit/{lcss) for the year 4,196 1,525 6,507 1,654 {2,850} 11,032
Other information
Capital additiens 10,535 9 3,454 1,008 - 15,004
Depreciation 35 22 2,406 533 - 2,996
Imparrment 75 — 203 - — 278
Amortisation 37 - 1,131 - — 1,168
Increase In far value of mvestment properties {1,346) - - - — (1,346)
Provisions 6) 727 701 - — 1,422
Pengion scheme credit — — — {2,258) — (2,258)
2013 2012
£'000 £ 000
Segment assets
Property Investment and Development 172,749 167,760
Land Development 113,251 101,445
Construction 27,117 26 497
Group overheads and other 2,118 2,675
315,235 298,377
Unallocated assets
Deferred tax assets 5,411 8,904
Cash and cash equwvalents 15,587 3418
Total assets 336,233 310,699
Segment liabilihes
Property Investment and Development 4,280 4,331
Land Development 22,976 23,808
Construction 39,248 42 354
Group overheads and ather 1,966 1,972
68,470 72,465
Unallocated habilities
Current tax labibties 2,505 438
Current borowings 48,492 19,223
Non-current borrowings 5,207 6,137
Retirement benefit oblgations 20,075 30,5633
Total habilities 142,749 128,796
Total net assets 193,484 181,903
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Financial statements

Notes to the financial statements continued
for the year ended 31 December 2013

3. Operating profit
Operating profit has been armved at afier charging/{crediting)

2012
2013 £ 000
£000 {restated)
Depreciation of property, plant and equipment 3,086 2,996
Impairment of goodwill Included in administrative expenses 204 203
Amortisation of PFl asset included in cost of sales 1,140 1,131
Amortisation of capitalised letting fees 88 a7
Impairment losses on land and buldings ncluded in admiristratve expenses - 75
Loss on sale of assets held for sale - 11
Impairment lossas recognised on trade recevables included in cost of sales 30 40
Impairment losses recognised on trade recevables included in administrative expenses 255 81
Property rentals under operating leases 181 i78
Decrease/(increase) in fair value of investment property 1,563 {1,346)
Cost of inventones recognised as expense 47,370 4,657
Employee costs 22,797 21,21
Amounts payable to Deloitte LLP by Road Link {A69) Limited in respect of audit services 8 8
Profit on sale of property, plant and equpment (406) (333}
The remuneration paid to PnecewatarhouseCoopers LLP, the Company's external auditors, was as follows
2013 2012
000 £'000
Fees payable for the audtt of the Company’s annual accounts and Consolidated Financial Statements 72 50
Fees payable to the auditors and ther associates for other services
- audit of the Company's subsidianes pursuant to legislation 88 i14
Total audit fees 160 164
Tax services a3 87
Other services 59 111
Total non-audit fees 142 198
Total fees 302 362
In addivon, fees of £7,800 (2012 Hawsons £12,975) weare paid to BDO LLP n therr capacity as auditors of The Henry Boot Staff Pension
and Life Assurance Scheme Hawsens resigned as auditors on 14 Decemnber 2012 and BDO LLP were appointed on 13 May 2013
4. Employee costs
2012
2013 £000
£000 ({restated)
Wages and salanes 16,604 16,205
Share-based payment expense 429 504
Social secunty costs 1,975 1,842
Defined benefit penston costs (see note 27) 3,034 2,194
Defined contnbution pension costs (see note 27} 501 236
Other pension costs o7 Il
22,640 21,052
The average monthly number of employees dunng the year, ncluding Executive Directors, was
2013 2012
Number Number
Property Investment and Development 37 30
Land Development 29 29
Construction 225 219
Plant hire 108 110
Group overheads 51 50
450 438
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5. Finance income

2013 2012
£'000 £000
Interest on bank deposits 10 17
Interest on other foans and recevables 262 34
Far value adjustments on trade receivables 422 582
694 633
6. Finance costs
2013 2012
£'000 £000
Interest on bank loans and overdrafts 1,168 1,126
Interest on ather loans and payables 11 15
Farr value adjustments on trade payables 244 226
Far value adjustments an barrowings 82 33
Provisions unwinding of discount (nots 26) 21 15
1,526 1,415
7. Tax
2012
2013 £000
£000 (restated)
Current tax
UK corperation tax on profits for the year 4,064 2,079
Adjustment In respect of earlier years {13) {217)
Total current tax 4,051 1,862
Deferred tax (note 17)
Origination and reversal of temporary differences 1,092 700
Adjustment in respect of earlier years —_ {236)
Total deferred tax 1,092 484
Total tax 5,143 2,326

Corporation tax I1s calculated at 23 25% (2012 24 5%) of the estimated assessable profit for the year

During the year, as a result of the change in the UK corporation tax rate from 23% to 21% effective from 1 Apnl 2014 and from 21% to 20%
effective from 1 April 2015, both of which were substantively enacted on 2 July 2013, the relevant deferred tax balances have been re-measured
Deferred tax balances at the year end have been measured at 23%, 21% and 20% being the rates at which timing differerces are expected to reverse

The charge for the year can be reconciled to the profit per the Statement of Comprehensive Income as follows

2012

2013 £ 000

£'000 {restated)

Profit before tax 18,377 13,358
2012

2013 %

% (restated)

Tax at the UK corporation tax rate 23 25 24 50

Effects of

Permanent differences 522 (i 80)
Short-term timing differences (017 (1 90}
Adjustment in respect of earlier years {0 07) (162)
Joint venture results reported net of tax {0.23) -
Deferred tax adustment In respect of earlier years - (177}
Effective tax rate 28 00 17 41

In addition to the amount charged to profit for the year, the following amounts relating to tax have been recognised in other comprehensive Income

2012
2013 £000
£7000 (restated)

Deferred tax
- property revaluations 84 102
— actuanal (gainjloss (2,447} 1953
— cash flow hedge (38) (1)
Total tax recognised in other comprehensive ncome . (2,401} 2,004
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Financial statements

Notes to the financial statements continued
for the year endad 31 December 2013

8. Results of Parent Company

As permitted by Section 408 of the Companies Act 2006, the Statement of Comprehensive Income of the Parent Company ts not presented
as part of these Financial Statements The profit dealt with In the Financial Statements of the Parent Company and approved by the Board on
17 Apnl 2014 15 £11,342,000 (2012 restated £3,223,000) and includes dwvidends received from subsidianes of £16,844 000 (2012 £2,755,000}

9 Earnings per ordinary share

The calcutation of the basic and diluted earnings per share 1s based on the following information

2012

2013 £000

Earnings £'000 {restated)
Profit for the year 13,234 11,032
Non-controling interests (1,919} (1,818)
Preference dvidend (21} 21
11,294 9,093

Number of shares 2013 2012

Weighted average number of shares in 1ssue

Less shares held by the ESOP on which dwidends have been warved

131,006,122 131,096,122

{239,832)

(546.364)

Weighted average number for basic earnings per share
Adjustment for the effects of dilutive potential ordinary shares

130,856,280 130,549,758

1,972,868

1,978,845

Weighted average number for diluted earnings per share

132,829,156 132,628,703

There have been no other transactions involving ordinary shares or potential ordinary shares between the reporting date and the date of completion

of these Financial Statements

10. Dividends
2013 2012
£'000 £ 000
Amounts recognised as distnbutions to equaty holders In year
Preference dvidend on cumulative preference shares 21 21
Final dwdend for the year ended 31 December 2012 of 2 90p per share (2011 2 60p) 3,786 3,388
Intenm dmidend for the year ended 31 December 2013 of 1 85p per share (2012 1 80p) 2,551 2,351
6,358 5,760

The proposed final dwvidend for the year ended 31 December 2013 of 3 15p per share (2012 2 90p) makes a total dwvidend for the year of 5 10p

(2012 4 70p)

The proposed final dividend 1s subject to approval by shareholders at the AGM and has not been included as a liability in these Financial Staternents

The total estmated dvidend to be paid I1s £4,122,000

Notice has been receved from Maocre Street Secunities Limited waving its right as corporate trustee for the Employee Share Ownership Plan

(ESOP) to recene all dvidends in respect of this and the previous financial year except for a nominal amount

11. Intangible assets

PR
Goodwill asset Total
£000 £ 000 £ 000

Cost
At 1 January 2012 4,070 15,792 19,862
Addrbons at cost — 69 69
At 31 December 2012 4,070 15,861 19,931
Addrttons at cost — 186 186
At 31 Decemnber 2013 4,070 16,047 20,117
Accumulated imparrment losses and amortisation
At 1 January 2012 1,493 7.952 9,445
Amortisation — 1,131 1,131
Impasment losses for the year 203 - 203
At 31 Decemnber 2012 1,696 9,083 10,779
Amortisation — 1,140 1,140
Impawrment losses for the year 204 - 204
At 31 December 2013 1,900 10,223 12,123
Carrying amount
At 31 December 2013 2,170 5,824 7,994
At 31 December 2012 2,374 6,778 9,162
At 1 January 2012 2577 7,840 10,417
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11. Intangible assets continued

The Group's investment in Road Link {AB3) Holdings Lirited 1s 61 2% The goodwill ansing on the acquisition represants the excess of consideration
aver net assets acquired and 1S subject to an imparment test at the reporting date This company’s sulsidiary, Road Uink (AB9) Limted, operates
a PFl concession which compnses managing and maintaining the A69 Carliste to Newcastle trunk road The company receves payment from the
Highways Agency based on the number and type of vehicles using the road The concession lasts for a pencd of 30 years and has a further twelve
years to run, at the end of which the road reverts to the Highways Agency Whilst the impairment test demonstrates significart headroom, an
impaiment charge of £203,000 has been recognised dunng the year to reflect the fact that the PFI concession will revert to the Highways Agency

at the end of the 30 year penod, at which point no goodwill should reman There were no sigrificant changes to these arrangements dunng the year

Amortisation of the PFl asset 1s recognised within cost of sales in the Statement of Comprahensive Income

Although the Companies Act 2006 Section 390(5) requires a coterminous year end, the subsidiary company’s accounting reference date
15 31 March tn order to align wath the Highways Agency's financial year end and hence interim Financial Statements are prepared for incorporation
into these Consolidated Financial Statements

Bark borrowings are secured on the PF| asset for tha value of £1,744,000 (2012 £2,806,000), see nota 24

12 Property, plant and equipment

Equipment

Land and held Office

butdings for hre: Vehicles equpment Total
Group £ 000 £'000 £ 000 £000 £ 000
Cost or far value
At 1 January 2012 7,287 22,097 4,626 1,743 35,753
Additions at cost 85 3,013 1,313 95 4,506
Disposals - {917) (1,107) {36) (2,060}
Transfers to investment properties {150) - (23) - (173)
Decrease in far value in year (35) — — — (35)
At 31 December 2012 7,187 24,183 4,609 1,802 37,99
Addttions at cost - 3,303 373 420 4,096
Disposals — {1,578) (581) (30) {2,189)
At 31 December 2013 7,187 25,918 4,601 2,192 39,898
Being
Cost - 25,918 4,601 2,192 32,711
Fair value at 31 December 2013 7,187 — — e 7,187

7,187 25,918 4,601 2,192 39,808

Accumulated depreciation and impairment

At 1 January 2012 337 15,903 2,467 1,424 20,131

Charge for year — 21214 728 147 2,996
Impairment loss 75 - — - 75
Elminated on disposals — (844) (895) 34) {1,773)
At 31 December 2012 412 17,180 2,300 1,537 21,429
Charge for year - 2,228 674 184 3,086
Eliminated on disposals — (1,463) {479) (29) (1,971)
At 31 Decernber 2013 412 17,945 2,495 1,692 22,544
Camying amount

At 31 December 2013 6,775 7,973 2,106 500 17,354
At 31 December 2012 8,775 7,013 2,509 285 16,562
At 1 January 2012 5,950 6,194 2,159 319 15,622

At 31 December 2013, the Group had entered into contractual commitments for the acquisition of property, plant and egquipment amounting
to £1,240,000 (2012 £517,000)

Far value measurements of the Group’s land and buildings

Land and buildings have been revalued at 31 December 2013 by Jones Lang LaSalle Limited in accordance with the Practice Statements
contained in the RICS Appraisal and Valuation Standards on the basis of market value at £6,775,000 (2012 £6,775,000) Jones Lang LaSalle
Limited 1s a professional valuer who holds recognised and professional qualificatiens and has recent expenence in the location and category
of the land and buldings being valued

The valuation conforms to International Valuation Standards and was based on recent market transactions with similar charactertshics and
location using the yield method valuation techmque Tha yield method of valuation Involves applying market-denved capitalisation yields, and the
actual or market-derved future Income streams where appropriate, with adjusiments for latting voids or rent-free penods as applicable to each
item of land and buildings

On the histoncal cost basis, the land and buikdings would have been included at a carrying amount of £2,859,000 (2012 £2,853,000)
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Financial statements

Notes to the financial statements continued

for the year ended 31 December 2013

12. Property, plant and equipment continued
Fair value measurements of the Group's fand and builldings continued

The following table prowides an analysts of the farr values of land and buldings by the degree to which the far value 1s observable

Increase/

{decrease)

infar

Leval 3 Total value n

31 December 2013 £ 000 £000 year
Freehold land 80 60 -
Buildings 6,715 6,715 -
Total fair value 8,775 8,775 =

The Group's policy 1s to recognise transfers into and out of fair value higrarchy levels as of the date of the event or change in circumstances that
cause the transfer The Directors determine the applicable hierarchy that land and builldings fall into by assessing the level of comparable evidence
in the market which that asset falls into and the inherent tevel of actvity As at the reporting date and throughout the year, all land and butldings

were determined to fall into Level 3 and so there were no transfars between hierarchies

Explanation of the far value hierarchy

* Level 1 - farr value measurements are those denved from quoted pnces (unadjusted) in active markets for identical assets or liabiliies

that the enlity can access at the measurement date,

« Level 2 - farr value measurements ara those denved from the use of a model with inputs {other than quoted pnces included in Leve! 1)

that are cbservable from directly or indirectly observable market data, and

+ Level 3 - far value measurements are those dernved from use of a model with inputs that are not based on observable market data

Information about {ar value measurements using significant unobservable nputs (Level 3}

Class Buidngs
Valuaton techreque Yield
Rental value per sq ft (€} - weighted average 598
- low 2,
~high 12 51
Yield % —weighted average 823
- low 702
— high 980

The sensinty analysis to significant changes in unobservable inputs relating to far value measurements (Level 3) are set out below

‘mpact on valuation £ 000

Bulldings
Yield - improvement by 0 5% 404
Rental value per sq ft — increase by £1 average 983

The sensitivities have been selected by management on the basis that they consider these measures to be a reasonable expectation of likely

changes 10 the signficant unobservable inputs N the next twelve months

Ofice

Vehiclas equipment Total
Parent Company £'000 £'000 £ 000
Cost
At 1 January 2012 93 6390 783
Additions — 28 28
Disposals (46) (24) {70)
At 31 December 2012 a7 694 741
Additions - 58 58
Disposals (23) {27) {50}
At 31 December 2013 24 725 749
Depreciation
At 1 January 2012 64 586 850
Charge for year 17 53 70
Disposals (36) {24) (60}
At 31 December 2012 45 615 660
Charge for year 2 42 44
Digposals (23) (26) {49)
At 31 December 2013 24 631 655
Carrying amount
At 31 December 2013 - 94 94
At 31 December 2012 2 79 81
At 1 January 2012 29 104 133
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13 Investment properties

Farr value measurements recognised in the Statement of Financial Position

The following table provides an analysis of the far values of Investment properties recognised in the Statement of Financial Position by the degree
to which the far value s observable

Increase/
(decrease)
Level 1 Level 2 Level 3 Total n far vaus

31 Decermber 2013 £ 000 £'000 £ 000 £000 0 year
Completed investment property
Industrial — - 9,435 9,435 22
Lesura - - 6,408 6,408 183
Mixed-use - - 54,375 54,375 (1,118)
Residentia) - - 4,379 4,379 494
Retail - - 15,930 15,930 682)
Investment property under construction
Industriat - — 6,830 6,830 —
Land - - 7.596 7,596 661}
Leisure - - 3,709 3,709 199
Office - — 600 600 —
Retail — — 23,132 23,132 —
Total fair value — — 132,394 132,394 {1,563)

The Group's policy 15 to recognise transfers into and out of fair value hierarchy levels as of the date of the event or change in arcumstances that
cause the transfer The Directors determine the applicable hierarchy that a property falls into by assessing the level of comparable ewidence in the
market which that asset falls into and the Inherent level of actvity As at tha reporting date and throughout the year, all property was determined
to fall into Level 3 and so there were no transfers between hierarchies

Explanation of the farr value hierarchy
« Lavel 1 - far value measurements are those denved from quoted pnices (unadjusted) i active markets for iIdentical assets or liabilities

that the entity can access at the measurement date,
+ Lavel 2 — far value measurements are those denved from the use of a modal with nputs {other than quoted pnces included in Level 1)

that are observable from directly or indirectly observable market data, and
» Level 3 - far value measurements are those denved from use of 2 mode! with inputs that are not based on observable market data
Investment properties have been split into different classes to show the composition of the investment property portfolio of the Group as at the
reporting date Management has determined that aggregation of the results would be most appropnate based on the type of use that each
property falls into, which 1s descnbed below

ﬁgjssmal Includes manufactunng and warehousing, which are usually similar in dimensions and construction method

Lesure Includes restaurants and gymnasiums or properties in which the main actvity 1s the prowision of entertainment and leisure
facilites to the public

Mixed-use Includes schemes where there are different types of uses contaned within one physical asset, the most usual combination
being office and leisure

Residential Includes dwellings under assured tenancies

Retall Includes any property involved in the sale of goods

Land Includes land held for future capital appreciation as an investment

Office Includes buildings occupied for business acimties not nvong storage or processing of physical goods

Investment properties under construction are categonised based on the future anticipated highest and best use of the property
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Financial statements

Notes to the financial statements continued
for the year ended 31 December 2013

13. Investment properties continued
Completed investment property

Class Irdustnal Leisurs Mxed-use Resdental Retad
Fair value hierarchy Loved 3 Level 3 Level 3 Level 3 Levei 3 2013 2012
£ 000 £'000 £'000 2000 £ 000 £'000 £ 000
Fair value
At 1 January 10,978 1,187 54,377 4,314 25,293 96,149 86,018
Subsequent expenditure on investment property 137 9) 1,076 - 93 1,287 B8sg
Capitalised letting fees 37 9 68 - 55 169 92
Amortisation of capitalised letting fees {35) {2) (28) - (22) (87) {34)
Disposals — - - (361) — {361) 514)
Transfers to assets held for sale {1,704) — — — (8,807 (10,511) {1,800)
Transfer to nventonas — - - {88) - (68) {9
Transfers from property, plant and equipment - — — - - - 173
Transfers from investment property under construction - 5,040 — - — 5,040 10,576
{Decrease)/increase in far value in year 22 183 (1,118) 494 (682) {1,101) 919
At 31 December 9,435 6,408 54,375 4,379 15,930 90,527 96,149
Adustment in respect of tenant incentives 44 42 2,382 - 220 2,688 4,685
Adjustment in respect of tax benefits {49} — {422) - — {471) (724)
Market value at 31 December 9,430 6,450 56,335 4,379 16,150 92,744 100,110

Thera 15 no actively traded market for the Group’s commercial property and as such the adopted valuation 1s completed using the professional
judgement of the Group’s professional valuers, who use the yield method to determine farr value The calculation of the capital value of a property
under this method uses a yiekd to muttiple against the rental income stream with dus allowance tfor a fixed assumed purchasers cost The primary
variables of the yield method are thus the yald, which 1s based on histonc yields for properties that are similar but to which there may be
adjustment to take into account factors such as gecgraphical location and lease terms, and the contracted rent, which 1s based on contracted
rents that exist at the balance sheet date, but may also include a provision for rents that may be achieved in the future after account for a penod
of vacancy, such rents being based on rental ncome terms that exist m similar properties, adusted for geographic location and lease terms

With the exception of the residental class, completed investment property has been revalued at 31 December 2013 by Jones Lang LaSalle
Lmited in accordance with the Practice Statements contamed in the RICS Appraisal and Valuation Standards on the basts of market value at
£88,365,000 (2012 £95,795 000) Jones Lang LaSalle Limited 1s a professional valuer who holds recogrused and professional qualifications and
has recent expenence in the location and category of the investment property being valued The valuation conforms to International Valuation
Standards and was based on recent market transactions with similar charactenstics and location using the yield method valuation technique
The vield method of valuahon involves applying market-denved capitalisation yiglds, and the actual or market-denved future income streams
wherte appropnate, with adjustments for letting voids or rent-free penods as applcable to each property For all investment properties, their
current use equates to the highest and best usea

Residential properties are valued using recent comparable sales transactions with a significant unobservable input being the discount used, to
reflect the lower value achieved where properties are held under an assured tenancy, that typically earn a low market level of rent The discount
appled recognises that the value 1s fugher where the house 1s offered with the benefit of vacant possession at the end of the assured tenancy

The far value of the residential class at 31 Decermber 2013 has been determined by the Directors of the Company at £4,379,000 (2012 £4,315,000)
The far value takes into account market evdence based on recent comparable sale transactons adjusted to take into account the tenanted nature

of the properties

Infermation about farr value measurements using significant unobservable inputs {Level 3)

Class Industnal Letsurs Mixed-use Rasxdential Retal
Valuation techmique Yield Yield Yield Sales Yield
companson
Rental value per sq ft (£) - weighted average 489 2800 11865 — 800
- low 424 2264 250 238
- high 600 40 86 58 39 — 2678
Yield % - weighted average 749 730 910 — 819
- low 715 608 600 - 440
- high 954 725 1556 1500
% discount applied to houses held under assured tenancies - — — 2500 —

Thera 1s considered to be no inter-relationship between observable and unobservable Inputs
The sensitmty analysis to sigrificant changes in unobservable Inputs relating to far value measurements (Level 3) are set out below

Impact on vauabon £ 000

Industnal Letsure Mxed use  Resdental Retal
Yield — improvement by 0 5% 603 438 3,043 — 1,155
Rental value per sq ft - increase by £1 average 1925 242 5,084 — 1,457
Tenancy discount — increase by 1% — — — 50 —

The senstnaties have been selecied by managemant on the basis that they consider these measures to be a reasonable expectation of likely
changes to the significant unobservable mputs in the next twelve months

a0 www henryboot co uk




Annual Report and Financial Statements 2013 Henry Boot PLC

13. Investment properties continuad
Completed investment property continued

The property rental incore eamed by the Group from its occupied investment property, all of which 1s leased out under operating leases,
amounted to £7,653,000 (2012 £7,461,000) Direct operating expenses ansing on investment property generating rental income n the year
amounted to £672,000 (2012 £1,048,000) Drrect operating expenses arising on the investment property which did not generate rental ncome

dunng the year amounted to £349,000 (2012 £426,000)

At 31 December 2013, the Group had entered into contractual commitments for the acquistion and repair of Investrnent property amounting

to £321,000 (2012 £3,472,000)

Investment property under construction

Class Industnal Land Leisure Otfica Ratal
Fair value hlerarchy Level 3 Level 3 Level 3 Level 3 Level 3 203 2012
£ 000 £ 000 £ 000 £ 000 £000 £'000 £ 000
Fair value
At 1 January 7,563 8,080 6,669 599 21,305 44,226 52,180
Subsequent expenditure on investment property 805 342 1,859 1 1,796 4,903 9,358
Capitalised letting fees - - 22 - 26 48 91
Amortisation of capitalised letting fees - — - - (1) {1} 3)
Disposals (1,353) (175) - - — {1,528) {4,980)
Transfer {to)/from irventones {285) - - - 5] (279) -
Transfers to completed nvestment property - - {5,040) - - {5040) (10,576)
Transfers to construction contracts — - - — — - (2,271)
{Decrease)/increase in far value in vear — {661) 198 — — {462) 427
At 31 Decemnber 6,830 7,596 3,709 600 23,132 41,867 44,226
Adustrment in respect of tenant incentives — - — - - - 4
Adjustment in respect of tax benefits — — — — - - —
Market value at 31 December 6,830 7,596 3,709 600 23,132 41,867 44,230
Information about farr value measurements using sigrificant unobservable Inputs (Level 3)
Class Industnal Land Leisure Office Rataill
Valuation techruque Residual Sales Resdual Residual Reskual
comparison
Rental value per sq ft (£) - weighted average 435 — 17 98 1500 1602
-~ low 425 - 1078 14 00 475
- high 550 - 2520 16 00 32 50
Yield % - weighted average 725 - 560 850 677
- low 675 - 500 775 475
- high 750 - 600 900 800
Costs to complete per sq ft (£) - weaghted average 4116 348 192 44 116 73 161286
- low 4116 078 147 80 116 73 44 93
- high 4116 581 244 41 116 73 246 19
Land value per acre (£'000) - weighted average — 106 - - -
- low — 22 — - —
- high — 1,550 — — —
The sensitrvity analysis 10 significant changes in unobservable inputs relating 1o far value measurements {Level 3) are set out below
Impact on valuation £ 000
Industnal Land Letsure Otfice Retail
Yield - improvement by 0 5% 2,864 - 1,245 5 9,601
Rental value per sq ft - increase by £1 average 8,891 - 715 22 6,489
Costs to complete — increase by 1% 682 11 42 16 470
Land value per acre —increase by 5% — 493 — — —

Investment properties under construciion are developments which have been valued at 31 December 2013 at far value by the Directors of the
Company using the residual method at £41,867,000 (2012 £44,226,000) The restdual method of valuation involves estimating the gross development
value of the property using market-denved capitalisation yields and market-denved future mcoms streams  Fromi this gross development vatue
the remaiuing gross development costs to be incurred are deducted, using market-denved data cost estimates or the actual known costs and
including cost contingencies for construction nsk as appropnate !n additon a deduction for the anticipated development profits yet to be earned

15 made, talung into account the progress of the development to date in ing with key milestones
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for the year ended 31 December 2013

14 Investments

Tow
Parent Company — shares in Group undertakings £ 000
Cost
At 1 January 2012 and 2013 25,772
Additions 10,000
At 31 December 2013 35,772
Fair value adjustments
Al 1 January 2012 and 2013 {22,751)
Prowgions for losses (8,652)
At 31 December 2013 32,403
Carrying amount
At 31 December 2013 3,369
At 1 January 2012 and 2013 3,021

The onginal cost of shares has been reduced by provistons for losses where necessary and enhanced where the Directors have considered
It appropriate to reflect in the valuation increases of a2 permanent nature In the underlying net asset values of subsidiary companies

Such enhancements were £1,115,000 in 1875 and £1,135,000 in 1989

On 19 December 2013 Henry Boot PLC subscribed for addiional equity capital of £10,000,000 in Henry Boot Developments Limited Both
parties agreed that this equity injection was in therr best interests and ensured that Henry Boot Developments Limited would have positive net

assets at 31 December 2013 despite the fall in property values expected at that year end

Amounts due from and to subsidiary comparnies are listed in notes 16 and 21 The pnnoipal active subsidiary companies are listed in note 34

All trading subsidianes operate in the Unitad Kingdom and are wholly owned, with the exception of

+ Road Link (ABS) Holdings Limited which s 61 2% owned by Henry Boot Construction Limited,
« Stongbndge Projects Limited which 1s 50% owned by, and under board conirol of, Henry Boot Land Holdings Limited, and

« Stonebndge Offices Limited which s indirectly 50% owned by, and under board control of, Henry Boot Land Holdings Limited

They are all incorporated n the United Kingdom

All subsidiary companies have only ane class of ordinary 1ssued share capttal

15. Investment In joint ventures

2013 2012
Group £'000 £ 000
Cost
At 1 January 22 30
Share of profiti{loss) for the year 183 8
Dvidends receved (25) —
At 31 December 180 22
The Group's share of Its joint ventures' aggregated assets, labilties and results are as follows

2013 2032

£'000 £ 000
Investment property 2,004 291
Current assets 59 64
Total assets 2,063 355
Current labilities {143) {26)
Non-current kabilities {1,740) {307)
Net investment in joint ventures 180 22

2013 2012

000 £000
Revenue - -
Administration and other expenses (21) (19)
Increase in far value of nvaestrment properties 225 —
Operating profit/floss) 204 (10
Finance costs (33) —
Profit/lloss) before tax 171 (10)
Tax 12 2
Share of profits/{losses) from jomt ventures after tax 183 (8)

Details of the Group’s significant investments in joint ventures are Listed in note 34
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16 Trade and other receivables

Group Parent Company

2013 2012 2013 212

£'000 £ 000 £'000 £000

Trade recevables 49,893 45,579 158 186
Prepayments 2,318 2,611 414 586
Amounts owed by related companies 3,578 6186 - -
Amounts owed by Group undertakings = — 188,841 178,508
55,789 48,806 189,413 179280

Dus within one year 43,103 37,268 189413 179,280
Due after more than one year 12,688 11,538 — —
55,789 48,808 189,413 179,280

Included In the Group's trade recevable halance are recevables with a carrying amount of £3 Om (2012 £2 7m) which are past due at the
reporting date and for which the Group has not provided, as there has not been a significant change in credit quahty and the amounts are still
considered recoverable The Group does not hold any collateral over these balarces

-

Ageing of past due but not impaired trade receivables

2013 2012
£000 £000
30-60 days 1,709 2,236
B0-80 days 1,061 279
90-120 days 69 o8
120+ days 138 57

2,977 2,670

Movement in the allowance for doubtful recevables

2013 2012

€000 £000
At 1 January 180 179
Impairment losses recognised 285 121
Amounts wntten off as uncollectable (137 59)
Amounts recovered dunng the year {39) {51}
At 31 December 299 180

In determining the recoverability of a trade recenable, the Group considers any change in the credit qualtty of the trade recevable from the date
credit was initially granted up to the reporting date The concentration of credit nsk s Iimited due to the customer base baing large and unrelated
Accordingly, the Directors believe that there 18 no further credit provision required In excess of the allowance for doubtiul debts

Ageing of impaired trade recevables

2013 2012
€000 £000
0-30 days 16 3
30-80 days 6 18
60-90 days 4 12
80-120 days 32 25
120+ days 241 132
299 180

The Directors consider that the camying amount of trade and other recevables of the Group and Parent Company approximates to ther far value

Parent Company

Amounts owed by Group undertakings are unsecured and are stated net of provisions for irrecoverable amounits of £2,560,000 (2012
£6,414,000), of which £NIl (2012 £Nil) has been provided in the year and £3 854 000 (2012 £1,622,000) has been recovered in the year

Tha Parent Company has no impaired trade receivables
Credit nsk

The Group's principal financial assets are bank balances and cash, and trade and other recevables, which represent the Group's maximum

exposure to credit nsk in relation to financial assets

The Group's credit nsk 1s pnmanly attnbutable to tts trade recevables The amounis presented in the Statement of Financial Postion are net
of allowances for doubtful recenables, estimated by the Group's management based on pnor expenence and ther assessment of the cument

BCONOIMIC environment

The Group has no significant concentration of credit nsk, with exposure spread over a large number of counterparties and customers

The credit nsk on kquid funds 1s mited because the counterparties are banks with high credit rabings assigned by international credit rating agencies
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17 Deferred tax

Deferred tax assets and deferred tax liabilites are offset where the Group has a legally enforceable rght to do so and when the deferred tax
assets and habiities relate 10 tax levied by the same tax authonty where there 1s an intention to settls the balances on a net basis The amounts
after offsetting are as follows

Deferred tax asset

Retrement
benefit Other
capital Property obhgations urTang Total
alowances revalations £'000 dfferences £'000
Group £000 £000 {restated) £ 000 {restated)
At 1 January 2012 18 1,265 5,662 418 7,364
Recognised in income 129 (229) {582) 228 (484)
Recognised in other comprehensive iIncome — 102 1,953 51) 2 004
At 31 December 2012 148 1,138 7.023 595 8,904
Recognised in income {6) (382) (5681) (143) {1,092)
Recognised in other comprehensive Income — B84 (2,447) {38) {2,401)
At 31 December 2013 142 840 4,015 414 5,411
Parent Company
At 1 January 2012 34 - 5,662 312 6,008
Recognised in income (1) - {718) 151 (568)
Recognised in other comprehansve Ncome — — 2,078 — 2,079
At 31 December 2012 33 - 7,023 463 7,518
Recognised in income (4) - {581) {62) (627)
Recognised in other comprehensive income — — (2,447) — {2,447)
At 31 December 2013 29 — 4,015 401 4,445

Deferred tax assets relating to unused tax losses carned forward and deductible temporary differences are recogrised if it 1s probable that they
can be offset aganst future taxable profits or existing temporary differences

Unrecognised deferred tax assets relating to property revaluations amounted to £1,399,000 {2012 £1,444,000) These assets have not been
recognised as it 13 prohable that in future penods there will he no suttable profits or gans avalable to the Group aganst which they may be
relleved There are no other significant unrecogrised deferred tax assets and habilities

Dunng the year, as a result of the change 1n the UK corporation tax rate from 23% to 21% effective from 1 Aprl 2014 and from 21% to 20% effective
from 1 Apnl 2015, both of which wera substantively enacted on 2 July 2013, the relevant deferred tax balances have been re-measured Deferred
tax balances at the year end have been measured at 23%, 21% and 20% being the rates at which timing differences are expected to reverse

18 Inventories

2013 2012
£'000 £'000
Developments in progress 7,110 5,708
Land, options and agency agreements held for development 83,803 75,852

91,013 81,560

Within developmenits in progress £84,000 (2012 £39,000) has been wntten down and recognised as an expense In the year These costs relate
to development projects no longer likety to proceed Within land, options and agency agreernents held for development £2,008,000 (2012 £198,000)
has been written down and recogrused as an expense In the year These costs relate to land, options and agency agreements where planning
permission for development has been refused or is deemed to be doubtful
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19 Construction contracts

2043 2012
£°000 £ 000

Contracts in progress at 31 December
Amounts due from contract customars included in trade recevables 1,089 1,745
Amounts due to contract customers included in trade payables {4,435) {7,519)
(3,346) (5.774)
Contract costs incurred plus recogrused profits less recognised losses to date 333,304 283,536
Less progress bilings (336,650) (289,310)

{3,346 (5,774)

At 31 December 2013, retentions held by customers for contract work amounted to £1,458,000 (2012 £1,040,000) Advances recenved from
customers for contract work amounted to £4,435,000 (2012 £7,186,000)

20. Assets classified as held for sale

Assets classified as held for sale are investrment properties, within the Property Investment and Developrment segment, which are indwidually being
actively marketed for sale with expected completion dates within one year At the reporting date assets classified as held for sale represent
industrial units at our Rotherham and Clifton Moor, York, developments

Assets classified as held for sale compnse the following

Investment

proparty

£000

Fair value

At 1 January 2012 809
Transfer from investment property 1900
Disposals [809)
At 31 December 2012 1,800
Transfers from investment property 10,511
Disposals {1,900)
At 31 December 2013 10,511
Adpstment in respect of tanant incentives 1,356
Adustment in respect of tax benegfits -
Market value at 31 December 2013 11,867

Assets classified as held for sale have been valued at 31 December 2013 at far value by the Directors of the Company at £11,867,000
(2012 £1,900,000) The far value 1s based on management's estimate of the hikely outcomes of the offers receved or expected to be recernved
as at 31 December 2013

21 Trade and other payables

Group Parent Company

2013 2012 2013 2012

£000 £000 £'000 £ 000

Trade payablas 48,829 47,829 958 1,169
Social secunty and other taxes 2935 2,138 364 318
Accrued expenses 939 874 598 476
Deferred iIncome 4,206 2,930 - —
Interest rate swap hability 102 253 - -
Amounts owed to related parties — [ — -
Amaunts owed to Group undertakings - — 70,253 80,599
55,011 54,030 72,173 82,562

Due within one year 50,171 51,786 72173 82,562
Due after more than one year 4,840 2,244 - —

55,011 54,030 72,173 82,6682

The Directors constder that the cammying amount of trade payables approxumates to ther far value
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22 Government grants

Government grants have been recerved in retation to the infrastructure of one of the Company’s developments Grant income receved 15 included
within deferred income and released to the Statement of Comprehensive Income on a systematc basis to match the costs it 1s mtended to
compensate There are no unfulfiled conditions or contingencies attached to the granis that have been recognised

Amounts credited to the Statement of Comprehensive Income dunng the year were £98,000 (2012 £80,000)

23. Capital risk management
The Company's objectves when managing capital are

* to saleguard the Group's ability to continue as a going concern and have the rescurces to provide returns for shareholders and benefits
for other stakeholders, and

« to maximise returns to shareholders by allocating capttal across our businesses based on the level of expectad return and nsk

The Group sets the amount of capital In proportion to nsk The Group manages the capital structure and makes adjustments to it in the kght

of changes in econormic conditions and the nsk charactenstics of the underlying assets In order to mamntam or adjust the capital structure, the
Group may adjust the amount of dividends paid to shareholdars, return capital to shareholders, 1ssue new shares or sell assets to reduce debt

The Group monitors capital on the basis of net debt to equity Net debt is total debt less cash and cash equivalents and at 31 December 2013
this was £36 1m (2012 £21 9m) Equity compnses all components of equity and at 31 Decernber 2013 this was £193 5m (2012 €181 9m)

Durwnig 2013 the Group's strategy, which was unchanged from previous years, was to mamntam the debt to equity ratio below 50% This level was
chosen to ensure that we can access debt relatively easily and inexpensively If required

The Group has in place three year committed facilities totalling £50m with our three banking partners In February 2012, the Group concluded
negotiations with the three banking partners to renew the existing £50m facility we had in place at 31 December 2011 The renewed facilities
commenced on 7 May 2012, with a renewal date of 7 May 2015 The renewed facities, on improved terms, mantan ¢ovenants on the same
basis as the previous facilities

Due to the uncertain timing of our forecast land and property sales dunng December the Group deemed it apprepnate to apply for a short term
ncrease n our tomowing faciity On 25 Novernber 2013 the Group's overdraft faciity was increased by £6m for a pencd of three months The eventua
timung of the Group’s land and property transactions duning December resulted in no utiisation of this addiional facility

The Group's secured bank facilities are subject to covenants over loan to market value of investment properties interest cover, gaanngs and minimum
consolidatad tangible assets value

The Group has other bank debt on which there are also covenant requirements The Group operated comfortably within all of its requrements
throughout the year

24 Borrowings

Group Parent Company
2013 2012 2013 2012
£'000 £000 £000 £'000
Bank overdrafts - - 738 042
Bank lcans 48,746 22,331 45,000 18,000
Government loans 2,953 2,829 - -
Loans from related parties - 200 —

51,699 25,360 45,739 18,842

The borrowings are repayable, including fuiure nterest as follows

On demand or within one year 47,095 19,965 46,155 19,119
In the second year 1,033 2933 - -
In the third to fifth years inclusive 2,574 3,331 -_ -
After five years 2,078 1,818 - —

52,780 28,047 46,155 19,119
Dus within one year 47,095 19,965 46,155 19,1189
Due after one year 5,685 8,082 — —

52,780 28,047 46,156 19,119

The waighted average interest rates paid were as follows

2013 2012

% %

Bank overdrafts 332 326
Bank loans - floating rate 252 2 86
Bank lpans — fioating rate (relating to Road Link {A639) Limited) 147 200
Bank loans — floating rate {relating to Stonebndge Projects (Park House) Limited) 278 301
Government loans - -
Related party loans — floating rate {relating to Stonebndge Projects Limited) 500 500

Bank overdrafis are repayable on demand
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24 Borrowings continued
Lrquichty nsk
The Company’s objactives when managing liquidity are

= to safeguard the Group's ability 1o meet expected and unexpected payment obligations at all tmes, and
» maxamise the Group's profitabiity

Interest an floating rate borrowings 1s arranged for penods from three to six months These borrowings are secured by a fixed and floating charge
over the assets of the Group excluding those of Road Link (A69) Limited, Stonebndge Projects Limited and Stonebndge Offices Limited

The Road Link (AG9} Lmited bank loan is secured by a specific charge over the freehold and leasehold properties of that Company and fixed
and floating charges over the assets of that Company and 1s without recourse to the rest of the Group 1t 1s repayable In six-monthly instalkments
that commenced in the year ended 31 March 1999 and 1s repayable by 31 March 2015

The Stonebndge Offices Limited bank loan 1s secured by a specific charge over the freehold property of that company and 1s without recourse to
the rest of the Group The loan was renewed on 11 December 2013 for a period of 5 years and Is repayable in quarerly instalments of £25,000
that will commence on 11 March 2014 with full and final settlement becoming due on 10 December 2018

Government loans wera 1ssued at a borrowing rate of nil%, as a result the Company has no exposure to Interest rate changes in relation o these
loans These borrowings are therefore recognised at farr value, where the far values are based on cash flows discounted using vanable market
rates The Government loans were receved to fund specific residential construction expenditure Repayment of the loan commences three years
alter the quarter date of the construction completion of the first residential unit Subsequent repayments will follow each guarter until the principle
1s repaid in full The repayments are calculated at £8,000 per residential unit and are linked to the Land Registry House Price Index

A related party loan from Stonebndgs Homes Limited of £200,000 was rapad on 19 December 2013

The bank loan of £1,744,000, relating to Road Link (A69) Limited, s arranged at an effective floating interest rate of LIBOR plus G 8% The loan s
fully hedged (see note 25), giving nse to an effective fixed interest rate of 7 37% Other borrowings are arranged at floating rates, thus exposing
the Group to cash flow interest rate nsk

Based on approximate average horrowings during 2013, a 1 0% (2012 1 0%) change in interest rates, which the Directors consider to be
a reasonable possible change, would affect profitability before tax by £290,000

The far value of the Group's bormowings 1s not considered to be matenally different from the camyng amounts, other than as disclosed in note 25
Al 31 December 2013, the Group had avalable £22,455,000 (2012 £31,425,000) undrawn committed borrowing faciities

25, Derivative financial instruments

interest rate swap - cash flow hedge

At 31 December 2013, an interest rate swap transaction was m place covenng a bank loan of £1,744,000 (2012 £2,908,000) whereby the
Group's subsichary, Road Link {A69} Limited, pays a fixed rate of interest of 6 57% and recewves a vanable rate based on LIBOR Interest1s
payable or receivable, as appropnate, semi-annualty The swap 1s used to hedge the exposure to the vanable interest rate payments on the
vanable rate secured loan of the subsidiary (note 24)

The loan and mterest rate swap have the same cntical terms, are fully effectve and have a tesrination date of 31 March 2015

The far value of the interest rate swap arrangement at 31 December 2013 was a labilty of £102,000 (2012 £253,000), included n ‘Trade and
other payables’, gving nse to a hedge reserve deducted from other reserves

Farr value measuremants recognised in the Statement of Financial Position
The following table provides an analysis of the far values of financial instruments recognised In the Statement of Financial Postion by the degree
to which the fawr value 1s observable

2013 2012
£000 £ 000
Denvatve financial labiltbes
Level 1 — -
Level 2 102 253
Level 3 - -
Total far value 102 253

Explanation of the fair value hierarchy
+ Level 1 — farr value measurements are those denved from quoted pnees (unadjusted) In active markets for identical assets or habdities that the
entity can access at the measurement date,

« Level 2 - far value measurements are those denved from the use of a mode! with inputs {other than quoted pnces ncluded in Level 1) that are
observable from diectly or ndrrectly observable market data, and

» Level 3 - far value measurements are those denved from use of a model with mputs that are not based on observable market data
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26 Provisions

Land Road
development  mantenance Other Total
£'000 £ 000 £000 £ 00D
At 1 January 2013
included in current labibties 8,241 1,129 14 9,384
Included in non-current llabilities 9,026 — 25 9,051
17,267 1,129 38 18,435
Additional provisions in ysar 136 1,116 - 1,252
Unwinding of discount 21 — — 21
Utilisation of provisions 5,533) (702) (13) {6,248)
Non-utiisation of provisions — — {1) (1)
At 31 December 2013 11,891 1,543 25 13,459
Included in current liabikties 5,579 1,543 25 7,147
Included in non-current liabilsties 6,312 — — 6,312
11,891 1,543 25 13,459

The land development prowvision represents management's best estimate of the Group's lability to provide infrastructure and service obligations,
which remain with the Group following the disposal of land The provision is calcutated using the present value of the estimated cash flows
required to setile the present obligations and pro-rated on an acreage allocation basis where disposals occur over a number of phases such that
prowvisions aré only made in relation to the land which has been disposed Based on 1 0% change in the discount rate and a 5 0% change in the
estimated cash outflows, both of which the Directors consider to be a reasonable posstble change, tand development provisions would change
and affect profitability before tax by £207,000 and £583,000 respectively

The road maintenance provision represents management's best estimate of the Group s kability under a five-year roling programme for the
mantenance of the Group s PRl asset Based on a 5 0% change in the estimated cash outlows, which the Directors consider to be a reasonable
possible change, the road maintenance provision would change and affect profitabihty before tax by £78,000

Other provisions include any habilities where the Cirectors anticipate that a present obligation would result in a future outflow of rescurces,
including legal and regulatory penalties or clasms, are taken into account in the Financial Statements

27. Retirement benefit obligations

Defined contnbution pension scheme

The Group operates a defined contnbution pensicn scheme for all qualifying employees The scheme s administered and managed by Aviva
and the Group matches member contributions, providing a minemum of 3% of salary 1s paid by the employee on a pound far pound basis up
to a maxxmum of 8%

The total cost charged to income of £501,000 (2012 £236,000) represents contrnibutions payable to the schema by the Group The Increase
in scheme contributions anses from a salary sacrifice scheme introduced on 1 January 2013

Defined benefit pension scheme

The Group sponsors a funded defined benefit pension scheme in the UK The scherme 1s administered within a trust which is legally separate from
the Group Trustees are appainted by both the Group and the scheme'’s membership and act in the interest of the scheme and all relevant stakeholders,
including the members and the Group employers The trustees are also responsible for the investment polcy for the scheme's assets

Existing scheme members continue to accrue benefits, but the scheme 1s closed to new entrants Members accrue an annual pension of either
1/45th or 1/80th of final pensionable salary for each year of pensionable service Increases in pensionable salary are Imited to 1% per annum
Once In payment, pensions increase In ine with inflaton The scheme also provides a two-thirds spause's pension on the death of a member

Active members of the scheme pay contnbutions at the rate of ether 5% or 7% of pensionable salary and the Group employers pay the balance
of the cost as determined by regular actuanal valuations The trustees are required to use prudent assumptions to value the liabilities and costs
of the scheme whereas the accounting assumptions must be best estimates

The scheme poses a number of nsks to the Group These nclude,

Investment nsk
The present value of obligations s calcutated using a discount rate determined by reference to high qualty corporate bond yelds If the return
on the scheme's assets s below this rate the scheme defict will ncrease

Interest rate nsk
A decrease in the yield on high gualty corporate bonds will reduce the discount rate and thus increase the vatue placed on the scheme’s
iapities However, this would be partially offset by an increase in the value of the scheme’s bond investmants

Inflation risk
The present value of the labifties 1s calculated by reference to a best estimate of future inflaton If nflation turns out to be higher than this
estimate then the deficit will ncrease

Longevity nsk
The present value of the labiities s calculated using a bast estimate of the Iife expectancy of scheme members An increass in Iife expectancies
will ncrease the schemea’s habiities

98 www henryboot co uk




Annual Report and Financial Staterments 2013 Henry Boot PLC

27. Retirement benefit obligations continued
Defined benefit pension scheme continued

A formal actuarial valuation i1s being carned out as at 31 December 2012 The results of that valuation have been projected to 31 December 2013
by a qualified independent actuary The figures in the following disclosure were measured using the projected unit method

2013 2012
% %
Retal Pnces Index (RP) 300 275
Retal Pnces Index 'Jevons’ (RPL) 240 -
Consumer Prices Index (CP) 200 200
Pensionable salary increases 100 100
Rate 0 increase to pensions in payment lable for Lirmited Prce Indexation (LPI) 240 275
Revaluation of deferred penstons 200 200
Liabiities discount rate 4 50 4 45
2013 2012
Mortality assumptions Years Years
Retinng today {aged 65)
Male 223 215
Female 246 243
Retiring 1in 20 years {currently aged 45)
Male 236 234
Female 26 2 26 1

The mortalty assurnptions are consistent with the assumptions used in the most recent tnennial valuation These are the Seff Administered
Pension Schemes (SAPS) tables with allowance for future improvements in Ine with Continuous Mortalty Investigation {CMI) 2012 with an annual

improvemeant of 1% per annum

The sensitvities regardng the principal assumptions used to measure the scheme liabilities are set out below

Impact on schems labilites

Change in assumphon Increase in assumplon Decrease in assumption
Retal Pnces Index {RP) 025% Increase by 3 3% Decrease by 3 3%
Rate of general Increases in salanes 025% Nil* Nl
Liabiities discount rate 025% Decrease by 3 7% Increase by 3 9%
Rate of mortality 1 year Increase by 2 8% Decreasa by 2 6%

* Increases n salaries above the 1% assumed would not affect the scheme liabiities as future INncreases N pensionable salanes are to be capped at a maximum of 1%

per annum

Amounts recognised in the Consolidated Statement of Comprehensive Incorne in respect of the scheme are as follows

2012
2013 £000
£'000 {restated)

Service cost
Current service cost {1,200) {784)
Ongoing scheme expenses {340) {273)
Nat interest expense (1,288) {1,051)
Pension Protection Fund {206) (86)

Pension expenses recognised in profit or loss

(3,034) {2.194)

Remeasurement on the net defined benefit lability
Return on plan assets {excluding amounts included i net interest expense}

(58280 (3632

Actuanal gains ansing from changes in demographic assumptions (2,191) —
Actuanal (gains)losses ansing from changes In financral assumptions (5,937} 14,532
Actuanal losses/{gains) ansing from experienca adjustments 5,416 (758)

Actuarial (gans)/losses recognised In other comprehensive INCome

(8,537) 10,142

Total

{(11,571) 7,948
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27. Retirement benefit obligations continued
Defined benefit pension scheme continued
The amount ncluded In the Statement of Financial Position ansing from the Group’s obligations in respeact of the scheme is as follows

2013 2012

£000 £ 000

Present value of scheme obligations 156,254 157,233
Faur valug of scheme assets {136,178) {125,700)

20,075 30,633

This amount 1s presented in the Statement of Financial Position as follows

2013 2012
£'000 £ 000
Non-current liabilitres 20,075 30,533
Movemenis In the present value of scheme obligations In the year were as follows
2012
2013 £000
£'000 (restated)
At 1 January 157,233 142,322
Current service cost 1,200 784
Interest on obligation 6,883 6,972
Contributions from scheme members 6 3
Actuanal {gain)/loss {2,712) 13,774
Benefits paid {6,356) {6,920}
At 31 December 156,254 157,233
Movements in the far value of scheme assets In the year were as follows
2012
2013 £'000
£'000 (restated}
At 1 January 126,700 119,673
Interest ncome 5,595 5.921
Actuanal gan on scheme assets 5,825 3.632
Employer contributions 4,748 4,366
Contributions from schema members 6 301
Benefits paid {6,356) (6,920
Ongoing scheme expenses {340} (273)
At 31 December 136,179 126,700

Included in equities are 2,250,000 {2012 2,250,000) ordinary 10p shares in Henry Boot PLC with a value at the year end of £4,500,000
(2012 £3,037,500)

The current estimated amount of total contnbutions expected to be paid to the scheme dunng the 2014 financial year 1s £4,736,000, being
£4,731,000 payable by the Group and £5,000 payable by scheme members The reduction n scheme member contributions anses from a salary
sacnfice scheme intreduced on 1 January 2013 and results in an equat increase 1N contnbutions payable by the Group

The Company's level of recovery plan funding to the scheme 1s £3,600,000 per annum which will be reviewed at the next tnennial valuation
In addition to this, and as part of the recovery plan for the scheme as a result of the 31 December 2009 tnennial valuation, the Company agreed
to contnbute a further 175,200 per annum for a penod of ten years beginmng in 2011
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28 Qperating leases
The Group as lessee

2013 2012
£000 £ 000
Minmum lease payments under operating leases recognised in the Statement of Comprehensive Income for the year 181 i76

At 31 December 2013, the Group had outstanding commitments for future aggregate miimum lease payments under non-cancellable operating
leases which fall due as follows

2013 2012

£'000 £'000

Within ane year 63 80
In the second to fifth years inclusive 32 89
After five years — —
95 169

Operating lease payments represent rentals payable by the Group for certain of its office properties The rents payable are subject 1o
renegetiaticn at vanous mtervals specified in the leases

The Group as lessor

The Group has entered into commercial leases on its investment property portfolic which typically have lease terms between one and 25 years
and include clauses to enable penodic upward revision of the rental charge according to prevaling market conditions  Ordinarlly the lessee does
not have an option 10 purchase the property at the expiry of the lease penod and some leases contain options to break before the end of the
lease term

Future aggregate minimum rentals recewvable under non-cancellable operating leases at 31 December are as follows

2013 202
£'000 £ 000
Within one year 7,094 7015
In the second to fifth years inclusive 27,596 26,342
After five years 59,822 63,188

94,512 96,545

29, Related party transactions
Transactions between the Company and its subsidianes, which are related parties, have been elminated on consolidation and are disclosed below

2013 2012
Parent Company £'000 £ 000
Management charges receivable 1,140 1,140
Interest recevable 8,451 7,799
Interest payable (2,770) (2,653
Rents payable (151) (150)
Recharge of expenses 104 158
Transactions between the Company and is remanng related parties are as follows

2013 2012
Purchasas ot goods and services £'000 £000
Close family members of key management personnel (amounts paid for [T services) 37 37
Related companies of key management personnel {amounts pad for Non-executive Director services) 35 35

Amounts owing by related parties (note 16) or 1o related parties {notes 21 and 24} are unsecured, repayable on demand and will be setiled in cash
No guarantees have been given or receved No provisions have been made for doubtful debts in respect of the amounts owed by related parties

A related party koan from Stonebndge Homes Limited of £200,000 was repaid on 19 December 2013

Remuneration of key management personnel

The remuneration of the Directors, who are key managemeni personrel of the Group, 15 set out below in aggregate for each of the categones
specified m I1AS 24 'Related Party Disclosures’ Further information about the remuneration of indmidual Directors 1s provided in the audited part
of the Directors’ Remuneration Report on pages 54 to 59

2013 2012

£'000 £ 000

Short-term employee benefits 1,399 1,468
Post-employment benefiis 47 46
Share-based payments 385 286
1,831 1,800
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30 Share capital

Allotted 1ssued
and fully pad
2013 2012
£000 2000
400,000 5 25% cumulative preference shares of £1 each 400 400
131,096,122 ordinary shares of 10p sach (2012 131,096,122) 13,110 13,110

13,510 13,510

The Company has one class of ordinary share which carnes no nghts 1o fixed income but which entitles the helder thereof to recerve notice
and attend and vote at general meetings or appoint a proxy to attend on therr behalf

Subjsct to Board approval, the preference shares carry the nght to a cumulative preferential dvidend payable half yearly at the rate of 5 25% per annum
They also carry a nght, In prionty to the ardinary equity, on a return of assets on a winding up or reduction of capital, to repayment of capital,

together with the arrears of any preferential dividend With the exception of any resolution proposed to directly affect the nghts or pnvileges of the
holders of the preference shares, the holders thereof are not entitled to recerve notice, be present or vota at any general mesting of the Company

Share-based payments
The Company operates the following share-based payment arrangements

{A) The Henry Boot PLC 2010 Sharesave Plan

This savings related share option plan was approved by shareholders in 2010 and 1s HMRC approved A grant of options to participating
employees was made on 26 Octcber 2011 at a pnce of 106 Op at a discount of just over 10% of the prevaling market pnce These become
exercisabla for a six month penod from 1 December 2014 There are no performance crtena attached to the exercise of these options which are
normally capable of exercise up to six months after the third anniversary of the Sharesave contract commencement date The nght to exercise
options terminates If a participating employee leaves the Group, subject to certain exceptions

Options Options

outstanding outstandingt

at a

31 December Opuons Options 31 December

2012 lapsed axercised 2013

Octaber 2011 grant 840,023 (22,924)  (12,734) 804,365

The weighted average share price at the date of exercise for share options exercised dunng the penod was 184 28p

{B) The Henry Boot 2006 Long-Term Incentive Plan
This plan was approved by shareholders at an EGM held on 20 July 2006 Details of the Ptan and the vesting requirements are also set out In the
Diractors’ Remuneration Report on page 50

The aggregate total of movements in share options granted and awards of shares I1s as follows

2013 2012

Number Number

Share options granted at 1 January 1,755,068 2,003,285
Lapses of share options in year {251,133) (370,083)
Awards of shares in year (283,132) (292,698)
Share options granted In year 338,779 414,564
Share options granted at 31 December 1,659,582 1,755,068

The weighted average share price at the date of exercise for share options exercised dunng the penod was 171 41p {2012 130 55p)

102 www henryboot ¢o uk




Annual Report and Finangial Statements 2013 Henry Boot PLC

30 Share capital continued

Share-based payments continued

(C) The Henry Boot PLC 2010 Approved Company Share Option Plan

This plan, more commonly known as a CSOP, was approved by shareholders in 2010 and 1s HMRC approved Any full-tme Director or employee
{fu-tme or part-ime) 1s eligible to participate at the discretion of the Remuneration Committes of the Board Options are granted by deed with no
consideration payable by the participant The aggregate subscnption pnce at the date of grant of all outstanding options granted to any one participant
under tha plan and any other HMAC approved plan aperated by the Company but excluding options granted under any savings related share
option plan} must not exceed £30,000 The aggregate market value at the date of grant of ordinary share options which may be granted to any
ong participant In any one financial year of the company shall not normally exceed two times the amourt of a participant's remuneration for that
financial year The Remuneration Committee may impose abjective canditions as 1o the performance of the Group which must normally be satisfied
before options can be exercised Options are normally exercisable only within the period of three to ten years after the date of grant The nght o
exercise options generally terminates f a paruicipant leaves the Group, subject to certain exceptions The first grant of options under the plan was
made to certain senior employees (none of whom at the time were Directors of Group companies) on 17 May 2011 at an option pnce of 121 5p
There were no parformance conditions impesed on this particular grant

Optiong Options
outstanding outstanding
at at
31 Decermper Opuons Opuwons 31 December
2012 lapsed exercised 2013
May 2011 grant 240,000 {6,856) {10,668) 222,478
The weighted average share price at the date of exercise for share options exercised durnng the penod was 191 25p
Far valug
Far value 1s measured by a Mante Carlo pnaing model using the following assumptions
Sharesave
LTIP CSOP 2011
Weighted average exercise price Nl 121 6p 106 Op
Weighted average share price 137 6p 121 5p 115 5p
Expected volatiity 3173% to 42 72% 41 47% 37 14%
Expected Iitg 3 years 3 years 3 years
Rugk-free rate 031% to 1 67% 167% 086%
Expected dvidend yield 330% to 5 02% 5 02% 5 02%
The volatiity measured at the standard deviation of continuously compounded share returns 1s based on statistical analysis of dally share prices
over the last three years
The weighted average far value of share options granted durning the year was 79 14p (2012 61 4p)
Expense recogrused in the Statement of Comprehensive Income
2013 2012
£000 £ 000
The total expénse recognised In the Staterment of Cornprehensive income ansing from share-based payment transactions 429 504

The total expense recogrised in the Statement of Comprehensive Income arose salely from equity-settled share-based payment transactions
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31 Reserves

Cther
Property Retained Capital Share Tota
revaluabon earnings rediermpuon premum Capxtal Hedging other
Group £ 000 £000 £000 £ 000 £ 000 £000 £ 000
At 1 January 2012 3,354 165,093 271 3,134 209 (189) 3,425
Profit for the year (restated) — 9,114 — — — - -
Dvidends paid — {5,760 - - - - -
Movements in fair value of cash flow hedge — — — — — 103 103
Deferred tax on far value movements of cash flow hetdge - — — — - (31) {31)
Decrease in far value in year {35} - — - - - —
Deferred tax on revaluation surplus 102 - - - - — —
Transfer to retaned earnings (150) 150 - - - - -
Ansing on employee share schemes - 284 — — - — —
Unrecognised actuanal loss (restated) - (10,142) - - — - -
Deferred tax on actuanal loss (restated) — 1,953 — — — — —
At 31 Decemnber 2012 3,271 160,692 271 3,134 209 {117} 3,497
Profit for the year — 11,315 — — — — —
Dradends paid - {6,358) — — — — —
Movements in farr value of cash flow hedge - - - - - 92 92
Deferred tax on farr value movements of cash flow hedge — — - - - (23) {23)
Deferred tax on revaluation surplus 84 — - - - — —
Ansing on employee share schemes - 199 - — - - -
Unrecognised actuarial gan — 8,537 —_ - — - -
Deferred tax on actuarial gain — (2,447) — = — = -
At 31 December 2013 3,355 171,938 271 3,134 209 {48} 3,566
Other
Retaned Capital Share investment Total
earnings  rademption premium Capal ravaluaton other
Parent Company £ 000 £000 £ 000 £000 £'000 £ 000
At 1 January 2012 51,731 271 3,134 211 1,135 4,751
Profit for the year {restated) 3,223 - - - — —
Dividends paid {5,760) - — - - -
Unrecognised actuanal loss {restated) (10,142) -— — — - —
Deferred tax on actuaral loss (restated) 1,953 - - — - —
Arising on employee share schemes 148 — — — — -
At 31 December 2012 41,153 271 3,134 211 1,135 4,751
Profit for the year 11,342 - — - - -
Diwvidends pad {6,358) - - - - —
Unrecognised actuarial gain 8,637 - - — - —
Deferred tax on actuanal gan (2,447) — — — - —
Ansing on employee share schemes 72 — — — - =
At 31 December 2013 52,299 271 3,134 211 1,135 4,751

Property revaluation reserve
The property revaluation reserve represents the unrealised surpluses ansing on revaluation of the Group occupied land and buildings
and 13 not availlable for distnbution untl reabsed on disposat

Retained earnings
Retaned earnings represent the accumulated profits and losses of the Group

Capital redemption reserve
The capital redemption reserve represents the purchase and cancellation by the Company of its own shares and compnses the aggregate
nominal value of all the ordinary shares repurchased and cancelled
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31. Reserves continued

Share premium reserve

The share premium reserve represents the difference between the sums recenved from the 1ssue of shares and ther nominal value net
of share issue expenses This reserve 1s not distnbutable

Capital reserve
The capital reserve represents realised profits ansing on the disposal of investments and 1s avalable for distnbution

Hedging reserve

The hedging reserve represents the cumulative effective portion of gains or losses ansing on changes in farr value of the hedging instrument
entered by the Group for the purposes of cash flow hedging The hedge 1s 100% effective and as such cumulative gains or losses ansing
on changes in the fair value of the hedging Instrument that are recognised and accumulated In the hedging reserve will not subseguently
be reclassified to profit or loss

Investment revaluation reserve

The investment revaluation reserve represents enhancements to the onginal cost of shares in subsidiary companies where the Directors have
considered it appropnate o reflect in the valuation increases of a permanent nature In the underlying net asset values of subsichary companies
Such enhancements were £1,135,000 in 1989 and are not distnbutable

32 Cost of shares held by the ESOP trust

2013 2012
Group £'000 £000
At 1 January 444 601
Additions - 79
Disposals {256) (236)
At 31 Decamber 188 444

Quoted investments represent own shares held by the Henry Boot PLC Employee Trust as an ESOP to provide an incentive 16 greater ownership
of shares in the Company by Its employees

At 31 Dacember 2013, the Trustee held 239,832 shares (2012 546,364 shares) with a cost of £188,116 (2012 £444,397) and a market value
of £479,664 {2012 £737,537) All of these shares were committed to satisfy existing grants by the Company under the 20068 Henry Boot PLC
Lang-Term Share Incentive Plan, the Henry Boot PLC 2010 Sharesave Scheme and the Henry Boot PLC 2010 Company Share Option Plan
In accordance with IAS 32, these shares are deducted from shareholders’ funds Under the terms of the Trust, the Trustee has waved all but
a nominal dwvidend on the shares 1t holds

33 Guarantees and contingencies
The Parent Company has guaranteed the performance of certain contracts entered intc by Group urdertakings in the ordinary course of business

The Parent Company has given cross guarantess to certan of the Group’s bankers and bondsmen in respect of facilities avalable to Group
undertakings in the normal course of business Guarantees relating to bonds are impracticable to quantfy In the opinion of the Directors, no loss
15 expected to anse In connection with these matters
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34, Additional information - principal active subsidiaries and joint venture partners
Details of the Company's prncipal actve subsidianes and joint ventures, all of which are mcorporated in England and are consoldated in the Group
Financial Statemenis at 31 December 2013, are as follows

Preportion of

Subsidiary name ownership Actvity
Banner Plant Limited 100% Plant hire
First Nahonal Housing Trust Limited 100% Property investment
Hallam Land Management Limited 100% Land development
Henry Boot Construction Limited 100% Construction
Henry Boot Developments Limited 100% Property investment and development
Henry Boot Estates Limited 100% Property invastment
Henry Boot 'K' Lumited 100% Property investment and development
Henry Boot Projects Limited 100% Property Investment and development
Henry Boot Tamworth Limited 100% Property investment and development
Henry Boot Whittington Limsted 100% Property investment
Road Link {A89) Lrrmited 612% PFI road maintenance
Stonebndge Projects Limuted 50% Property development
Stonebndge Cffices Limited

{formerly Storebndge Projects (Park House) Limited) S50% Property investment and development
Winter Ground Limited 100% Property invesiment and development

Duning the year the Group acqured 100% of the ordinary share caprtal of Henry Boot Construction {Harrogate) Linited for £1 5m on 18 March 2013
On 19 March Henry Boot Construction (Harrogate} Limited purchased fand and buildings at Skipton Road, Harrogate for £1 5m and at the same
tme entered tn 10 a lease to let the property for a penod of six years On 18 March 2013 Henry Boot Construction Limited entered in to a contract
for the redevelopment of said property with the lessee whilst at the same time entenng in to a sale and purchase agreement wrth the lessee for
the full ordinary share caprtaf of Henry Boot Construction {(Harrogate) Limited The group deem that although it owns 100% of the ordinary share
capital of Henry Boot Construction (Harrogate) Limited 1t does not have control of the company and accordingly has not consolidated the
company within these Financial Statements

Proportion of
Joint venture partner ownership Actvity
Pennine Property Partnership LLP 50% Property investment and development
I-Prop Developments Limited 50% Property development

Detauls of all of the Company’s subsidianes and joint ventures can be obtained from the Company Secretary at the registered office address
which can be found on the inside back cover
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Shareholder information
Property valuers’ report

City P
JONES LANG 20 king St
LASALLE. tel +44 (O)L???sszlﬁsijg

fax +44 (0) 113 245 4664
www joneslanglasalle co uk

THE DIRECTORS
Henry Boot PLC
Banner Cross Hall
Ecclesall Road South
Sheffield

S119PD

31 December 2013

Dear Sirs,

HENRY BOOT PLC

Group property portfolio valuation — 31 December 2013

In accordance with your wntten instructions, we have valued the various frechold and leasehold properties held by Henry Boot PLC and its subsidiary
compantes, for accounts purposes, as at 31 December 2013 The valuations have been made in accordance with RICS Valuation — Professicnal
Standards {March 2012} 1ssued by the Royal Institution of Chartered Surveyors, in our capacity as External Valuers, on the basis of Market Value
No allowances have been made for expenses of realisation or for taxation that might arise in the event of a disposal and our valuations are expressed
as exclusve of any Value Added Tax that may become chargeable Each property has been constdered as f free and clear of all mortgages or other
charges which may have been secured thereor Where appropriate, the properties have been valued subject to and with the benefit of any lettings
which have been disclosed

Hawing regarding the foregoing we are of the opinion that the aggregate market valuge of the freehold and leasehold interests owned by
Henry Boot PLC and its subsiianes, as at 31 December 2013, 1s

Freehold properties £91,015,000
Leasshold properties £3,800,000
Mixed tenura properhies £225,000
Total £95,140,000

In accordance with our normal practice we confirm that our valuations have been prepared for the Directors of Henry Boot PLC and for the
purpose to which this certificate refers

No responsibility i accepted to any third party in respect of the information or advice contained herain, except i circumstances where our pror
written approval has been granted

Yours fathfutty

SIMON CULLIMORE MRICS
DIRECTOR
FOR AND ON BEHALF OF JONES LANG LASALLE LIMITED

Jones Lang LaSalle Lirmited
Ragsstered in England and Wales Number 1188567
Registered Office 22 Hanover Square London W1A 2NB
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Shareholder information
Notice of annual general meeting

Notice of Annual General Meeting
Notice 1s hereby given that the Annual General Meeting (AGM} of Henry Boot PLC will be held at Baldwins Omega, Bnncliffe Hill, Off Psalter Lans,
Shefiicld S11 9DF on Thursday 22 May 2014 at 12 30pm for the followang purposes

To consider and, If thought fit, pass the following resolutions which will be proposed as to Resolutions 1, 2, 3, 4, 5, 6, 9 and 10 as ordinary
resolutions of the Company and as to Resolutions 7 and 8 as special resolutions of the Company

Resolution 1
To receve the Directors’ and Auditors’ Reports, Strategic Report and the Financial Statements for the year ended 31 December 2013

Resclution 2
To declare a final dvidend of 3 15p per ordinary share

Resclution 3
To re-appoint J J Sykes as a Dwector, who retires by rotation

Resolution 4
To re-appoint PricewaterhouseCoopers LLP as auditors of the Company

Resolution 5
To authonse the Directors to fix the auditors’ remuneration

Resolution 6

THAT pursuant to Section 551 of the Companies Act 20086, the Directors be and are generally and uncondrtionally authonsed to exercise all powers
of the Company to allot shares in the Company or to grant nights to subscribe for or to convert any secunty into shares in the Company up to an
aggregate norminal armount of £4,369,870, provided that {unless prewiously revoked, vaned or renewed) this authonty shall expire on 21 August 2015
or at the conclusion of the next AGM of the Company, whichever Is the earler, save that the Company may make an offer or agreement before this
authorty expires which would or might require shares to be aflotted or nghis to subscribe for or to convert any security into shares to be granted
after this authonty expires and the Directors may allot shares or grant such rights pursuant to any such offer or agreement as if this authornity had
not expired This authority 15 in substtution for all existing authonities under Section 551 of the Comparues Act 2006 {which, to the extent unused
at the date of this resolution, are revoked with immmediate effect)

Resolution 7

THAT subject to the passing of Resolution 6 and pursuant to Section 570 of the Companies Act 2006, the Directors be and are generally
empowered o allot equity secunties (within the meaning of Section 560 of the Companes Act 2006) for cash pursuant 1o the authonty granted
by Resotution 8 as If Section 561{1) of the Companies Act 2006 did not apply to any such allotment, provided that this power shall be Imited
to the allotment of equity secunties

(a) in connection with an offer of equity secunties (whether by way of a nghts 1ssue, open offer or otherwise)

) 1o holders of ordinary shares in the capital of the Company in proportion {as nearly as practicable) to the respective numbers of ordinary
shares held by them, and

(il to holders of other equity secunties in the capital of the Company, as required by the nghts of those secunties or, subject to such nghts,
as the Directors otherwise consider necessary

but subject to such exclustons or other arrangements as the Directors may deem necessary or expedient in relation to treasury shares,
fractional entitlements, record dates or any legal or practical problems under the laws of any terrtory or the requirements of any regulatory
body or stock exchange, and

(B) otherwise than pursuant to paragraph {a) of this resolution, up 10 an aggregate nomina amount of £655,000,

and (unless previously revoked, vaned or renewed) this power shall expire on 21 August 2015 or at the conclusion of the next AGM of the Company,
whichever 15 the earlier, save that the Company may make an offer or agreement before this power expires which would or might reguire equity
secuntes o be alotted for cash after this power expires and the Directors may allot equity securties for cash pursuant to any such offer or agreement
as if this power had not expired This power Is in substitution for all existing powers under Section 570 of the Companes Act 2006

(which, to the extent unused at the date of this resolution, are revoked with immediate effect)
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Resolution 8

THAT pursuant to Section 701 of the Comparves Act 2006, the Company be and it 1s hereby generally and unconditionally authorised to make
market purchases (within the meaning of Section 693{4) of the Comparues Act 2006) of ordinary shares of 10p each in the capttal of the Company
{ordinary shares) provided that

{a) the maximum aggregate number of ordinary sharas hereby authonsed 10 be purchased 1s 11,055,000,
{b) the minimum price {excluding expenses) which may be paid for an ordinary share 1s 10p,
{c) the maximum price {excluding expenses) which may be pad for an ordinary share 1s not more than the higher of

{ anamount equal to 105% of the average of the middle market quotations for an ordinary share as denved from the London Stock Exchange
Daily Official List for the five business days immediately preceding the day on which the purchase 1s made, and

(i) an amount equal to the higher of the pnce of the last independent trade of an ordinary share and the highest current independent bid
for an ordinary share on the trading venue where the purchase 1s camed out,

(d) the authonty hereby conferred shall expire at the conclusion of the next AGM of the Company after the passing of this reselution or, If earher,
on 21 August 2015, and

{e) the Company may make a contract to purchase ordinary shares under the authonty hereby conferred prior to the expiry of such authorty
which will or may be completed or executed wholly or partly after the expiry of such authonty

Resolution 9
To approve the Directors’ Remuneration Report {other than the part contasrung the Directors' Remuneration Policy) for the year ended 31 Decernber 2013

Resolution 10
To approve the Directors' Remuneration Policy contained in the Directors’ Remuneration Report for the year endad 31 December 2013

By order of the Board

R A Deards Henry Boot PLC
Company Secretary Registered Office
17 Aprl 2014 Banner Cross Hall
Ecclesall Road South

Sheffield

United Kingdom

S5119PD

Registered in England and Wales No 160996
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Notes

1
2
3

Only holders of ordinary shares in the Company are entitled to attend and vote at the AGM
The holders of preference shares in the Company are not entitled to attend and vote at the AGM

The nght to vote at the meeting is determined by reference to the register of members Only those shareholders registered in the register

of members of the Company as at 6 00pm on 20 May 2014 {or, If the meeting 1s adjourned, 6 00pm on the date which 1s two working days
before the date of the adjourned meeting) shall be entitled to attend and vote at the mesting in respect of the number of shares registered
In their name at that time Changes to entries In the register of members after that time shall be disregarded in determining the nghts

of any persen to attend or vote (and the number of votes they may cast) at the mesting

A shareholder s entitled to appoint another person as his or har proxy to exercige all or any of his or her nights to attend and to speak
and vote at the meeting A proxy need not be a shareholder of the Company

A shareholder may appoint more than one proxy in relation to the meeting, provided that each proxy 1s appointed to exercise the nghts
attached 1o a different share or shares held by that shareholder Faillure to specify the number of shares each proxy appointment relates
to or specifying a number which when taken togsther with the numbers of shares set out in the other proxy appointments 1s in excess
of the number of shares held by the shareholder may result in the proxy appontment being mvald

A proxy may only be appointed in accordance with the procedures set out in notes 5 to 7 below and the notes to the form of proxy
The appointment of a proxy wilt not preclude a shareholder from attending and voting in person at the mesting

A form of proxy 1s enclosed with the notice 1ssued to holders of ordinary shares When appointing more than one proxy, complete a separats
form of proxy In relation to each appantment Additional forms of proxy may be obtaned by photocopying the form of proxy State ¢learly
on each form of proxy the number of shares in relation to which the proxy 1s appointed

To be vald, a form of proxy must be received by post or {during normal business hours only) by hand at the offices of the Company's
registrars, Capita Asset Services, 34 Beckenham Road, Beckenham BR3 4TU, no later than 12 30pm on 20 May 2014 (or, f the meeting
1s adjourned, 48 hours (excluding any part of a day that 1s not a warking day} before the tme of any adjourned meeting)

As an alternative to completing the hard copy form of proxy, a sharehclder may appoint a proxy or proxies electronically using the Share
Portal service at www capitashareportal com For an electromic proxy appointment to be valid, the appaintment must be received by Capita
Asset Services no later than 12 30pm on 20 May 2014 (or, if the meeting 1s adjourned, no later than 48 hours {excluding any pari of a day
that 1s not a working day} before the tme of any adjcurned meeting)

CREST members who wish to appont a proxy or proxies for the AGM (or any adjournrment of i) through the CREST electronic proxy
appomntment service may do so by using the procedures descnbed in the CREST Manual, which 1s avallable at www euroclear comn
CREST personal members or other CREST sponsored members, and those CREST members who have appointed a voting service
provider(s), should refer to theirr CREST sponsar or voling service provider(s), who will be able to take the appropriate action on ther behalf

In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message (a ‘CREST Proxy
Instruction’) must be property authenticated in accordance with Euroclear UK & Ireland Limited's specifications and must contain the information
required for such instructions, as descrnibed in the CREST Manual The message, regardless of whether it constitutes the appointment of a
proxy or & an amendment to the Instruction gven to a previously appointed proxy, must, in order to be valid, be transmitted so as to be received
by Caprta Asset Senices (ID RA10) no later than 12 30pm on 20 May 2014 (cr, if the meeting I1s adjourned, 48 hours (excluding any part of

a day that 1s not a working day) before the time of any adjourned meeting) For this purpose, the time of receipt will be taken to be the time
{as determined by the imestamp appled to the message by the CREST Applications Host) from which Capita Asset Senaces 1s able 10 retneve
the message by enquiry to CREST in the manner prescrbed by CREST After this time, any change of instructions to proxies appainted
through CREST should be communicated to the appointee through other means

CREST members and, where applicable, ther CREST sponsors or voting service providers should note that Euroclear UK & Ireland Limited
does not make available spectal procedures in CREST for any particular messages Norma! systern tmings and imitations will therefore apply
in refation to the input of CREST Proxy Instructions it i1s the responsibility of the CREST member concerned io take (or, if the CREST member
1s 2 CREST personal member or sponsored member or has appointed a voting service provider(s), to procure that his or her CREST sponsor
or voting service pravider(s) take(s)) such action as shall be necessary to ensure that a message 15 transmitted by means of the CREST
systemn by any particular tme  In this connection, CREST members and, where apphcable, ther CREST sponsors or voting senvice providers
are referred, 1n pariicular, to those sectons of the CREST Manual concerning practical imitations of the CREST system and timings

The Company may treat a CREST Proxy Instruction as invalid in the circumstances set out in Regulation 35(5)(a} of the Uncertificated
Secunties Regulations 2001

A shareholder which 1s a corporation may authonse one or mare persons to act as its representative(s) at the meeting Each such representative
may exercise {on behatf of the corporation) the same powers as the corporation could exercise if it were an indadual shareholder, provided
that {where there 1s more than one reprasentative and the vote s otherwise than on a show of hands) they do not do so In relation to the
same shares
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Notes continued

9

Where a copy of this notice 1s being recenved by a person who has been nominated to enjoy information nghts under Section 146
of the Companves Act 2006 (Nominated Person)

{a) the Nominated Person may have a nght under an agreement between him/her and the shareholder by whom he/she was nominated,
o be appointed, or to have somecne else appointed, as a proxy for the meeting, or

{b) f the Nominated Person has no such right or does not wish to exercise such nght, he/she may have a nght under such an agreement
te give instructions to the shareholder as {o the exercise of voting nghts

The statement of the nghts of shareholders In relation to the appointment of proxies In notes 4 o 7 above does not apply to a Nominated
Person The nghts descnbed in such notes can only be exercised by shareholders of the Company

10 A shareholder or shareholdars having a nght to vote at the meeting and holding at least 5% of the total voting nghts of the Company

11

{see note 15 below), or at least 100 shareholders having a nght to vote at the meeting and holding, an average, at least £100 of paid up sharg
capital, may reguire the Company to publish on its website a statement setting out any matter that such shareholders propose to raise at the
meeting relating to either the audit of the Company’s accounts {including the Auditors’ Report and the conduct of the audit) that are to be lad
before the meeting or any circumstances connected with auditors of the Company ceasing to hold office since the last AGM of the Company
in accordance with Section 527 of the Companies Act 2006

Any such request must

{a) dentify the statement to which 1t relates, by erther setting out the statement in full or, If supporting a statement requested by another
shareholder, clearly identifying the statemenit that 1s baing supported,

b) comply with the requirements set out I note 11 below, and

{c) be receved by the Company at least one week before the meeting

Where the Company 1s required to publish such a staternent on its webste
{) 1t may not require the shareholders making the request 1o pay any expensas incurred by the Company in complying with the request,
{u) 1t must forward the statement to the Company’s auditors no later than the time when it makes the statement avallable on the website, and
{i)) the staternent may be dealt with as part of the business of the meeting

Any request by a shareholder or shareholders to require the Company to publish audit concerns as set out in note 10

{a) may be made erther
@ n hard copy, by sending it to the Company Secretary, Henry Boot PLC, Banner Cross Hall, Ecclesall Road South, Sheffield S11 8PD, or
iy n electronic form, by sending it by email to cosec@henryboot co uk Please state ‘Henry Boot PLC AGM' in the subject Iine of the email,

{b) must state the full name(s) and address(es) of the shareholden(s), and

c) where the request 18 made mn hard copy form, it must be signed by the shareholder(s)

12 Shareholders have the nght to ask questions at the meeting relating to the business being dealt with at the meeting in accordance

with Section 319A of the Companies Act 2006 The Company must answer any such question unless

{a) to do so would interfere unduly with the preparation for the meeting or would involve the disclosure of confidential information,
{b) the answer has already been given on a website in the form ¢f an answer to a question, or

{c) it s undesirable in the interests of the Company or tha good order of the masting that the question be answered

13 The information required by Section 311A of the Comparies Act 2006 to be published in advance of the meeting, which includes the matters

set out In this notice and information relating to the voting nghts of sharehclders, is avalable at www henryboot co uk

14 Except as expressly provided above, shareholders who wish to communicate with the Company in relation te the mesting should do so using

the following means
{a) telephone 0114 255 5444, or
{b) email to cosec@henryboot co uk

No other methods of communication will be accepted

15 The ssued ordinary share capial of the Company as at 17 Apnl 2014 was 131,096,122 ordinary shares, camying one vote each

and representing the total number of voting nghts in the Company
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Shareholder information
Financial calendar

London Stock Exchange announcements
Preliminary Statement of Results 2013
27 March 2014

First 2014 Intenm Management Statement
early May 2014

Hal{-yearly Results 2014
22 August 2014

Second 2014 Intenm Management Statement
mid Novermnber 2014

Tracing Update 2014
end January 2015

Advisers

Chartered Accountants and Statutory Auditors
PricewaterhouseCocopers LLP

1 East Parade

Sheffield S1 2ET

Bankers

Barclays Bank PLC
1 St Paul's Place
121 Norfolk Stresat
Sheffield S1 24w

Lloyds Bank plc
14 Church Street
Sheffield S1 1HP

The Royal Bank of Scotland plc
2 Whitehall Quay
Leeds LS1 4HR

Corporate Finance
KPMG Corporate Finance
1 The Embankment
Neville Sireet

Leeds LS1 4DW

Annual Report and Financial Statements 2013 and Half-yearty
Report 2014

Annual Report and Financtal Statements 2013

by 17 Apnl 2014

Half-yearly Report 2014
early September 2014

Annual General Meeting
22 May 2014

Dividends paid on ordinary shares
2013 Final
30 May 2014

2014 Intenm
end October 2014

Financia! PR

Tooleystrest Communications Lirmited
Regency Court

68 Caroline Street

Birmingham B3 1UG

Reglstrars

Capita Asset Services
The Registry

34 Beckenham Road
Beckenham

Kent BR3 4TU

Solicitors

DLA Piper UK LLP
1 St Paul's Place
Sheffield 51 2JX

Stockbrokers
Investec Bank plc
2 Gresham Street
London EC2V 7QP
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Group contact
information

Registered office
Henry Boot PLC

Banner Cross Hall
Ecclesall Road South
Sheffield S11 9PD

1 0114 255 5444

f 0114 258 5548

e plc@henryboot co uk
w www henryboot co uk

Property Investment and Development
Henry Boot Developments Liruted

Head cffice

Banner Cross Halll

Ecclesall Road South

Sheffield S11 9PD

t 0114 255 5444

e hbod@henryboot co uk

w www henrybootdevelopmants co uk

Regional offices Bnstol, Glasgow,
Londen and Manchester

Front cover
Top (left to nght)

Stonebridge Projects Limited
Head office

Park House

Park Square West

Leeds LS1 2PW

t 0113357 1100

& sales@stonebridgehomes co uk
or nfo@stonebndgeoffices co uk
w www stonebridgehomes ¢o uk
or www stonebndgeoffices co uk

Land Development

Hallam Land Management Limited
Head office

Banner Cross Hall

Ecclesall Road South

Sheffield $11 9PD

t 0114 255 5444

& hallamland@henryboot co uk

w www hallamiand co uk

Regional offices Bnstol, Glasgow, Leeds,
Londan, Manchester and Northampton

Victona Payne, Assistant Planner, Hallam Land Management Limited (3 months’ service)

Katie Dean, Area Manager, Hallam Land Management Limited {2 years' service)

Mick Baxter, Agent, Henry Boot Construction Limited (39 years’ service, retred in August 2013)
Dave Totty, Production Manager, Henry Boot Construction Limited (33 years' service)

Ben Ward {far lefi), Regional Manager, Henry Boot Developrnents Limited (7 vears’ service)

Bottom (left to nght)

Planning - Northcraigs, Kilmarnock
Constructing — Bifrang) UK Ltd, Lincoln
Ceveloping - The Chocolata Works, York

Construction

Henry Boot Construction Limited
Head office

Callywhite Lane

Dronfiekd

Derbyshire S18 2XN

t 01246 410111

e hbc@henryboot co uk

w www henrybootconstruction co uk

Regonal office Manchester

Banner Plant Limited

Head office

Callywhite Lane

Dronfield

Derbyshire S18 2X8

t 01246 299400

e dronfield@bannerplant co uk
w www bannerplant co uk

Hire centres Chesterfield, Dertyy, Dronfiekd,
Leeds, Rotherham and Wakeficld

Road Link (A69) Limited
Stocksfield Hall

Stocksfield

Northumberland NE43 7TN

t 01661 842842

e enquines@roadinkég co uk

The Group’s commitment to enwvironmenta)
1Issues 1s reflected in this Annual Report which
has been printed on Heaven 42 and UPMFine
which are made from FSC® certified matenals
The report was prnted In the UK using an
environmental  printing  technology  and
vegetable inks were used throughout




Glossary of terms

We have used some terms in this report
to axplan how we nun our business but
which nught be unfarmiiar to you The
followang list gives a definition for some
of the more frequently used terms

Commerclal property

This refers to buldings or tand intended to
generate a profit, either from capital gan
or rental ncome, such as office buldings,
industnal property, retal stores, etc

Disclosure and Transparency
Rules {DTR)

issuad by the United Kingdom
Listing Authonty

Dividend

A distnbution of a portion of a company’s
eamings, decded by the board of directors
10 & class of its shareholders

Goaring
Net debt expressed as a percentage
ot equity shareholders’ funds

Earnings per share (EPS)

Profit for the penod attnbutable 1o equity
shareholders dwded by the averaga number
of shares in 1ssue dunng the penod

IAS
International Accountng Standard

IASB
International Accounting Standards Board

IFRS
International Financial Reporting Standard

LIBOR

The London Interbank Offered Rate 1s a daly
reference rate based on the ntemst rates
at which banks borrow unsecured funds
from other banks in tha London wholesale
money market (or interbank market}

Net asset value per share (NAV)
Equity sharehclders™ funds dnided by the
number of shares in 1ssue at tha balance
shest date

Pre-let
A lease signed with a tenant pnor
te completion of a development

PF1 contract

A Privata Finance Intiative contract is a
contract between a public body and a
prvate company and involves the private
sector making capital nvestmernt in the
assets required to deliver mproved senvices
Thay are typriied by long contract lengths,
often 30 years or more

Renewable energy

Energy which comes from natural
resources such as sunight, wind, rain,
wdes, waves and geothermal heat,
which are naturafly replerished

Retall Price Index (RPI)/Retall Price
Index ‘Jevons' (RPIJ}Y/Consumer
Price Index (CPD)

Monthly inflatien inchcators based

on different 'basket of products issued
by the Office of National Statistics

Returmn on capital employed (ROCE)
A financial ratio that measures a company’s
profitabdity and the efficiency with which its
capital 1s employed

Total shareholder return (TSR)
Dradends and capital growth in the share
pnce, expressed as a percentage of the
share pnce at the begining of the year




Turn over to see
the glossary of terms
used in the report

Construction

Henry Boot Construction Limited
Head office

Callywhite Lane

Oronfield

Derbyshire S18 2XN

t 01246 410111

e hbc@henryboot co uk

w www henrybootconstruction co uk

Regional office Manchester

Banner Plant Uimited

Head office

Gallywhite Lane

Dronfield

Derbyshire 318 2X8

t 01246 289400

e dronfield@hannerplant co uk
W www bannerplant co uk

Hire centres Chesterfield, Derby, Dronfield,
Leeds, Rotherham and Wakefield

Road Link {(A68) Limited
Stocksfield Hall

Stocksfield

Nerthumberland NE43 7TN

t 01661 842842

e enquines@roadinkB9 co uk

The Group’s commitment to enwaronmental
1ssues 18 reflected m this Annual Report which
has besn pnnted on Heaven 42 and UPM Fine,
which are made from FSC® certified matenals
The report was pnnted 10 the UK using an
awronmental  panting  technolegy  and
vegetable inks were used throughout




Henry Boot PLC

Further copies of the 2013 Annual Report
and Financial Statements may be obtained
from the Gompany Secretary

Henry Boot PLC
Regrstered office
Banner Cross Hall
Ecclesall Road South
Sheffield S11 9PD
United Kingdom

Registered in England and Walas
No 160996

t 0114 255 5444

f 0114 258 5548

e cosec@henryboot co uk
www henryboot co uk




