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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MORGAN, LEWIS & BOCKIUS UK LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3320875

Charge code: 0332 0875 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th February 2019 and created by HOWDEN JOINERY

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th March 2019 .

Given at Companies House, Cardiff on 5th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

Dated 27 February 2019

HOWDEN JOINERY GROUP PLC AND OTHERS
as Chargors

WELLS FARGO CAPITAL FINANCE {UK) LIMITED
as Security Trustee

Supplemental Debenture

This Supplemental Debenture is subject to the terms of the Intercreditor Deed (as defined herein}, in particular
with respect to enforcement rights and priority over the Howden Joinery Limited shares and the properties
listed in Schedule 2.

Morgan Lewis

Condor House
5-10 §t. Paul’'s Churchyard
London EC4M 8AL
Tel: +44 (0)20 3201 5000
Fax: +44 {0)20 3201 5001
www.maorganlewis.com
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THIS SUPPLEMENTAL DEBENTURE is dated 27 February 2019
BETWEEN:

(1) HOWDEN JOINERY GROUP PLC of 40 Portman Square, London, W1H 6LT (registered in England and
Wales with company number 02128710} (the Company};

(2} THE COMPANIES identified in Schedule 1 (The Chargors) (together with the Company and each
person which becomes a party to this Deed by executing a Deed of Accession, each a Chargor and
together the Chargors); and

(3) WELLS FARGO CAPITAL FINANCE {UK) LIMITED (registered in England and Wales with company
number 02656007) {the Security Trustee).

BACKGROUND:
(A) The Chargors enter into this Deed to secure the repayment and satisfaction of the Secured Liabilities.
(B) The Chargors and the Security Trustee intend that this document take effect as a deed

notwithstanding that it may be executed under hand.

IT IS AGREED:
1. Definitions and Interpretation
1.1 Definitions

In this Deed:

2006 Debenture means the debenture dated 17 February 2006 granted by, among others, the
Company (formerly called MFI Furniture Group PLC) in favour of the Security Trustee (for and on
behalf of the Pension Trustees).

Accounting Period means each successive four-week period in respect of which the Company is
required to produce management accounts under the Facility Agreement.

Agent is defined in the Facility Agreement.

Borrower is defined in the Facility Agreement.

Business Day is defined in the Facility Agreement.

Certificates of Title means the certificates of title relating to the Mortgaged Property and the Scottish
Heritable Property addressed to the Agent on behalf of the Finance Parties and dated on or around 17
February 2006.

Charged Property means the property, assets, undertaking and rights for the time being comprised in
or subject to the Security Interests created by this Deed {and includes the Mortgaged Property} and

references to the Charged Property include references to any part of it.

Dangerous Substance means any substance of whatever kind and form and in whatever combination
capable of causing harm to any lifeform or the environment.

Deed of Accession means a deed of accession substantially in the form set out in Schedule 4 (Deed of
Accession).

Enforcement Trigger shall have the meaning given to that term in the Intercreditor Deed.



Environmental Contamination means any depaosit, spillage or release of any kind of Dangerous
Substance into, onto, under or from any Mortgaged Property or any structure thereon howsoever
caused or arising in circumstances which may result in harm to the environment and for the avoidance
of doubt (but without limitation} harm to the health of living organisms or other interference with the
ecological systems of which they form part and in the case of man includes offence caused to any of
his senses or harm to his property.

Environmental Law means, to the extent legally enforceable,

(a) all laws, regulations, directives, statutes and any guidance, circular or regulations issued
under any of them;

(b) subordinate legislation, common law, equity;
(c) all other international, national and local laws; and
(d) all judgments, orders, instructions or awards of any court or competent authaority,

in each case concerning:

(i) the protection of, or compensation for damage to, human health, the environment
or the condition of any work place; and/or

{ii) the generation, dealing with or disposal of any Dangerous Substance.

Environmental Licence means any consent, approval, authorisation, licence, permission, or
registration required by any Environmental Law.

Environmental Proceedings means any civil, judicial, regulatory or administrative proceedings, suit or
action or other enforcement process brought or taken under any Environmental Law (including,
without limitation, any enforceable and binding written demand or notice requiring the carrying out of
any Remedial Waorks).

Facility Agreement means the facility agreement originally dated 17 February 2006 between, among
others, the Company and certain affiliates of the Company as borrowers and/or guarantars, Wells
Fargo Capital Finance (UK} Limited in its capacity as Agent, Arranger, Original Lender and Security
Trustee and Lloyds Bank PLC as Arranger and Original Lender, as amended and restated on 21
September 2006, 18 October 2006, 19 March 2009 and 3 March 2010, as amended on 15 June 2012
and as amended and restated on 16 December 2015 and as amended and/or restated from time to
time including on or around the date of this Deed.

Finance Document is defined in the Facility Agreement.
Finance Party is defined in the Facility Agreement.

Fixtures means all fixtures and fittings {including, without limitation, those of trade} and fixed plant
and machinery on the Maortgaged Property or the Scottish Heritable Property.

Floating Charge Property means all interests in any freehold, heritable or leasehold property
belonging to any Chargor now or in the future including those set out in Part Il of Schedule 2, other
than any Mortgaged Property.

Guarantor is defined in the Facility Agreement.

Howdens means Howden Joinery Limited {company number 526923}

Howdens EBITDA shall have the meaning given to that term in the Intercreditor Deed.



Howdens Holdings means Howden Joinery Holdings Limited {company number 3320875).
Howdens Shares means:

(a) the issued share capital in Howdens specified as belonging to Howdens Holdings in Schedule
3 {(Howdens Shares); and

(b) all other stocks, shares, debentures, bonds, warrants, coupons or other securities and
investments now or in the future owned by Howdens Holdings or any other Chargor from
time to time with respect to Howdens.

Intercreditor Deed means the intercreditor deed criginally dated 17 February 2006 as amended on 6
February 2008, 3 March 2010, 15 June 2012 and as amended and restated on 16 December 2015 and
on or around the date of this Deed and made between the Barrowers, the Guarantors, each of the
Finance Parties and the Pension Trustees.

Material Adverse Effect is defined in the Facility Agreement.

Mortgaged Property means the freehold and leasehold property {including any Premises |located
thereon} brief details of which are set out in Part | of Schedule 2 (Mortgaged Property).

Pension Contributions Schedule shall have the meaning given to that term in the Intercreditor Deed.
Pension Funds means the Howden Joinery Pension Plan and any replacement fund or funds.

Pension Fund Employers means each of Howdens, Howden Joinery Corporate Services Limited
(company number 01767386) and Howden Joinery People Services Limited (company number
05799085).

Pension Trustees means the trustees of the Pension Funds.

Pension Trustees Finance Document means this Deed, the 2006 Debenture, the Intercreditor Deed,
the Standard Security and the Ranking Agreement.

Permitted Reorganisation is defined in the Facility Agreement.
Permitted Security Interest is defined in the Facility Agreement.

Premises means any building, construction, erection or other edifice on the Mortgaged Property or
other Charged Property.

Ranking Agreement means the agreement dated 17 February 2006 and made between, among
others, the Company {then known as MFI Furniture Group PLC), Wells Fargo Capital Finance (UK)
Limited (then known as Burdale Financial Limited} and the Pension Trustees in respect of the
Mortgaged Property as is located in Scotland.

Receiver means any individual or individuals {who may be an employee or employees of the Security
Trustee) for the time being and from time to time appointed by the Security Trustee to be a receiver
or receivers {and, where more than one individual is appointed jointly, they shall have the power to
act severally, unless the Security Trustee shall specify to the contrary in their appointment) under this
Deed and, where the context shall admit, any individual or individuals for the time being and from
time to time so appointed in substitution, provided always that all such individuals shall be qualified
under the Insolvency Act 1986 to act as a receiver of the property of any company with respect to
which he is appointed or as an administrative receiver of any such company.

Related Rights means, in relation to the Howdens Shares, all dividends and other distributions paid or
payable after the date of this Deed on all or any of the Howdens Shares and all stocks, shares,
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securities {and the dividends or interest on them), rights, money or property accruing or offered at any
time by way of redemption, bonus, preference, option rights or otherwise to or in respect of any of
the Howdens Shares or in substitution or exchange for any of the Howdens Shares.

Remedial Works means:

(a) any investigation, inspection, sampling or monitoring works in respect of any Dangercus
Substance or any harm to the envircnment or human health or pollution of the environment;
and/or

(b) any works, steps or measures to treat, abate, remove, remedy, contain, control, manage or

mitigate the presence or actual or potential effect of any Dangerous Substance or any harm
to the environment or human health or pollution of the environment.

Restructuring is defined in the Facility Agreement.

Scottish Heritable Property means the property at Carnock Road, Dunfermline, Fife KY12 9NT over
which a standard security has been granted to the Security Trustee.

Secured Liabilities means all present and future obligations and liahilities of each Pension Fund
Employer to make pension fund contributions in respect of the Pension Funds, whether actual or
contingent and whether owed jointly or severally, as principal or surety or in any other capacity
whatsoever, including, without limitation, the contributions described in the Pension Contributions
Schedule and any sums becoming payable under section 75 Pensions Act 1995 or under the provisions
of the Pension Funds.

Security Interest is defined in the Facility Agreement.

Security Period means the period beginning on the date of this Deed and ending on the date on which
the Secured Liahilities have been finally, irrevocably and unconditionally satisfied in full.

Security Shares means the Howdens Shares and the Related Rights.
Senior Debt Discharge Date shall have the meaning given to that term in the Intercreditor Deed.

Standard Security means the second ranking standard security dated 17 February 2006 in respect of
the Mortgaged Property as is located in Scotland.

Subsidiary is defined in the Facility Agreement.

Construction

(a} Any reference in this Deed to:
(i) assets includes present and future properties, revenues and rights of every
description;
(ii) an authorisation means an authorisation, consent, approval, licence, resolution,

filing or registration;

(iii) a Finance Document, a Pension Trustees Finance Document or any other
agreement or instrument is a reference to that Finance Document or ather
agreement or instrument as amended, restated or novated,;

(iv) indebtedness includes any obligation {whether incurred as principal or as surety} for
the payment or repayment of money, whether present or future, actual or
contingent;



(h)

{v) a person includes any perscn, firm, company, corporation, government, state or
agency of a state or any association, trust or partnership (whether or not having
separate legal personality} or two or more of the foregoing;

(vi) a receiver includes any receiver, receiver and manager or administrative receiver;

{vii) a regulation includes any regulation, rule, official directive, request ar guideline
{whether or not having the force of law} of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

(viii} a provision of law is a reference to that provision as amended or re-enacted,;
{ix) words imparting the singular shall include the plural and vice versa;

(x} a charge or mortgage of any freehold, heritable or leasehold property or of any
property held under a lease or sub-lease includes all Premises and Fixtures
{excluding tenant’s fixtures in relation to property sublet to a third party} on that
property, the proceeds of sale of any part of that property, and the benefit of any
covenants for title (or any monies paid or payable in respect of them) given or
entered into by any predecessor in title in respect of that property; and

(xi) any party or person includes any person deriving title from it or any successor,
transferee or assignee.

Clause and Schedule headings are for ease of reference only.
An Enforcement Trigger is “continuing” if it has not been cured or waived.

Capitalised terms defined in the Facility Agreement have the same meaning when used in this
Deed unless the context requires otherwise.

If at any time the Company is the only Chargor the references in this Agreement to Chargors
shall, whilst such circumstance is continuing, be construed accordingly.

Every disposition effected by this Deed (other than the floating charge over the Floating
Charge Property, as to which there shall be no implied title guarantee} is made with full title
guarantee or, in the case of any of the Charged Property situate in Scotland, absolute
warrandice (provided always that, in relation to any Mortgaged Property such title guarantee
is subject to any matters properly set out in the Certificates of Title). The other terms of this
Deed do not limit or extend any of the covenants implied by virtue of Part 1 of the Law of
Property (Miscellaneous Provisions) Act 1994 but create separate and independent
obligations having effect cumulatively with those implied covenants except that the
covenants so implied shall be construed with the amission of section 6(2) of that Act.

Each of the charges in Clause 2 (Fixed Security) over each category of the assets, each asset
and each sub-category of each asset specified in such clause shall be read and construed
separately, as though each such category, asset and sub-category were charged
independently and separately of each other and shall apply both to present and future assets.

In the event of any conflict between the provisions of this Deed and the provisions of the
Facility Agreement the provisions of this Deed shall prevail.
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2.1

3.1

Intercreditor Deed

This Deed is subject to the terms of the Intercreditor Deed. If and to the extent any provision of this
Deed is inconsistent with the provisions of the Intercreditor Deed, the Intercreditor Deed shall prevail.

Supplemental Debenture
This Deed is supplemental to the 2006 Debenture.
Fixed Security

Each Chargor, as security for the payment and performance of the Secured Liabilities and in the
manner specified in Clause 1.2{g) of this Deed:

(a} charges in favour of the Security Trustee by way of legal mortgage the Mortgaged Property;

(b} charges and agrees to charge to the Security Trustee by way of first charge all Howdens
Shares held now or in the future by it and/or any nominee on its behalf;

(c) charges and agrees to charge to the Security Trustee by way of first charge all the Related
Rights accruing to all or any of the Howdens Shares held now or in the future by it and/or any

nominee on its behalf,

PROVIDED THAT:

(i) whilst:
(1) no Enforcement Trigger has occurred or is continuing;
(2} no notice has been issued under clause 3.2; and
(3) no event referred to in clause 3.3 has occurred,

all Related Rights as referred to in paragraph (d} above may be paid directly to the
relevant Chargor {in which case the Security Trustee or its nominee shall execute any
necessary dividend mandate) and, if paid directly to the Security Trustee shall be
paid promptly by it to the relevant Chargor; and

(ii) subject to Clause 4.6(c}, whilst:
(1) no Enforcement Trigger has occurred or is continuing;
(2} no notice has been issued under clause 3.2; and
(3) no event referred to in clause 3.3 has occurred,

all voting rights attaching to the relevant Howdens Shares may be exercised by the
relevant Chargor.

Floating Charge
Creation
Each Chargor as security for the payment and performance of the Secured Liabilities and in the

manner specified in Clause 1.2(f} of this Deed charges in favour of the Security Trustee by way of a
floating charge:



3.2
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4.1

4.2

(a) each Floating Charge Property;

(b) all its other assets and undertaking not otherwise effectively mortgaged or charged by way of
fixed mortgage or charge by Clause 2.1 (Fixed Security); and

(c) whether or not otherwise mortgaged, charged or assigned, all of its undertaking and assets of
whatever type (both present and future) located in Scotland or otherwise governed by the
laws of Scotland.

Conversion by notice

The Security Trustee may by notice to any Chargor convert the floating charge created by such

Chargor under this Deed into a fixed charge in relation to all or any of such Chargor's assets specified

in the notice if instructed to do so by the Pension Trustees in accordance with the Intercreditor Deed.

Automatic conversion

Subject to the Insolvency Act 1986 and Clause 3.5 (insolvency Act 1986), the floating charges created

by this Deed shall {in addition to the circumstances in which the same will occur under general law}

automatically be converted {without any notice) into fixed charges over the assets, rights and property
of any Chargor immediately after any floating charge granted by such Chargor to any third party
crystallises for any reason whatsoever (such third parties shall include, for the avoidance of doubt, the

Security Trustee acting in any other capacity and/or for and on behalf of any other parties (including

the Finance Parties)).

No waiver

The giving by the Security Trustee of a notice pursuant to Clause 3.2 (Conversion by notice)} in relation

to any class of any Chargor's assets, rights and property shall not be construed as a waiver or

abandonment of the Security Trustee's rights to give other similar notices in respect of any other class
of assets.

Insolvency Act 1986

(a) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating charges
created by Clause 3.1 (Floating Charge).

(b) The floating charges created pursuant to Clause 3.1 (Floating Charge) may not be converted
into fixed charges solely by reason of;

(i) the obtaining of a moratarium; or
(ii) anything done with a view to obtaining a moratorium,
under the Insclvency Act 1986.

Undertakings

Duration

The undertakings in this Clause 4 shall remain in force throughout the Security Period and are given by
each Chargor to the Security Trustee for and on behalf of itself and each other Finance Party.

General

(a} Covenant to perform: Each Chargor shall continuously comply with the terms (both express
and implied} of this Deed and any material contracts relating to the Secured Liabilities.



(b)

Restrictions on dealings: No Chargor shall:

(i)

(i)

create or permit to subsist any Security Interest of whatsoever nature on any
Charged Property or Scottish Heritable Property other than a Permitted Security
Interest; or

sell, transfer, grant, lease or otherwise dispose of any Charged Property or Scottish
Heritable Property, except for the disposal or leasing in the ordinary course of
business of any Charged Property which is subject to a floating charge created by
Clause 3.1 {Floating Charge} and except as provided for under the Finance
Documenits.

4.3 Mortgaged Property and Scottish Heritable Property Undertakings

(a}

(b)

Deposit of Title Deeds: In relation to the Mortgaged Property for the duration of the Security
Period each Chargor shall deposit all deeds and documents of title relating to the Mortgaged
Property, the Scottish Heritahle Property and any property comprised within Clause 4.5
(Future Acquisitions and Legal Mortgage} with the Security Trustee or held pursuant to a
solicitor’s undertaking which is satisfactory to the Security Trustee in its absolute discretion
{unless any such deeds and documents of title have already been delivered to a firm
nominated by the Company and held pursuant to a solicitor's undertaking satisfactory to the
Security Trustee).

Environmental matters: Each Chargor shall {other than as set out in the Facility Agreement):

(i)

(iii)

(iv)

in relation to any Mortgaged Property and the Scottish Heritable Property comply in
all material respects with all applicable Environmental Law including the obtaining
of, and compliance with, all requisite Environmental Licences (as varied from time to
time} where a failure to do so would have a material detrimental impact on the
relevant Chargor's business;

immediately inform the Security Trustee:

(1} of any actual material Environmental Proceedings or, as soon as it becomes
aware, of any imminent material Environmental Proceedings involving any
Mortgaged Property or the Scottish Heritable Property which, if determined
against it, would have a material detrimental impact on the relevant
Chargor’s business; and

(2) upon receipt, of any communication of whatscever nature, whether specific
or general and whether from a third party or competent regulatory
authority, served on it concerning any alleged breach of any material
Environmental Law or non-compliance with any material Environmental
Licence in respect of any Mortgaged Property or Scottish Heritable Property
which, if determined against it, would have a material detrimental impact
on the relevant Chargor’s business;

immediately inform the Security Trustee if it becomes aware that any of the
Mortgaged Property or the Scottish Heritable Property is likely to be entered on any
register held by the relevant competent regulatory authority under section 78R of
the Environmental Protection Act 1990);

immediately inform the Security Trustee of the presence of any Dangerous
Substance in, on, at or under or migrating onto or from any Mortgaged Property or
the Scottish Heritable Property or of any other circumstance, event or incident
relating thereto which is likely to give rise to any material Environmental



(d)

(e}

Proceedings which, if determined against it, would have a material detrimental
impact on the relevant Chargor’s business;

(v) in relation to any Mortgaged Property or the Scottish Heritable Property
immediately inform the Security Trustee of any actual or proposed material
variation, modification or revocation of any requisite Environmental Licence held by
such Chargor and of any refusal to grant or transfer to the Chargor any
Environmental Licence materially required by it for the purpose of its business; and

{vi) in relation to any Mortgaged Property or the Scottish Heritable Property
immediately inform the Security Trustee of any material Environmental
Contamination.

Lease and covenant compliance: Each Chargor shall (other than as may be required pursuant
to the terms of the Facility Agreement or as provided in this Clause 4.3(c}}:

(i) perform in all material respects the material obligations on its part contained in any
lease or agreement for lease comprising a Mortgaged Property or the Scottish
Heritable Property;

{ii) except with the Security Trustee’s written consent, not knowingly do or omit to do
anything as a result of which any lease or agreement for lease comprising Mortgaged
Property or the Scottish Heritable Property or any other land or buildings forming
part of the Mortgaged Property or the Scottish Heritable Property or to which the
Mortgaged Property or the Scottish Heritable Property or other property as
aforementioned is subject becomes forfeit, irritable or otherwise determinable; and

(iii) indemnify the Security Trustee for any loss actually suffered by it resulting from
breach of any covenants and stipulation of whatsoever nature affecting the
Mortgaged Property or the Scottish Heritable Property.

Notices: Within 14 days after the receipt by a Chargor of any application, requirement, order
or notice served or given by any public, local or other authority relating to any Mortgaged
Property or the Scottish Heritable Property, such Chargor shall:

(i) deliver a copy to the Security Trustee; and
{ii) inform the Security Trustee of the steps taken or proposed to be taken by way of
compliance.

Power to Remedy: In case of material default by any Chargor in performing any obligation or
other covenant affecting the Mortgaged Property or the Scottish Heritable Property, that
Chargor shall permit the Security Trustee or its agents and contractors (following notice of
that default from the Security Trustee to the relevant Chargor and failure by the Chargor to
remedy the default during the period specified in the notice such period being reasonable in
the circumstances):

(i) to enter on the Martgaged Property or the Scottish Heritable Property;

(ii) to comply with or object to any notice served on any Chargor relating to the
Mortgaged Property or the Scottish Heritable Property; and

(iii) to take any action the Security Trustee may reasonably consider expedient to

prevent or remedy any breach of any such term or to comply with or object to any
such naotice.
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(f)

Repair: Each Chargor shall, and shall procure that each other Chargor shall, keep the
Mortgaged Property or the Scottish Heritable Property in good and substantial repair and
condition and decorative order.

4.4 Floating Charge Property Undertakings

(a}

(b)

{c)

Environmental Matters: Each Chargor shall (other than as set out in the Facility Agreement):

(i)

(i)

(iii)

{v)

in relation to any Floating Charge Property comply in all material respects with all
applicable Environmental Law including the obtaining of and compliance with all
requisite Environmental Licences (as varied from time to time} where failure to do so
would be reasonably likely to give rise to a Material Adverse Effect;

immediately inform the Security Trustee:

(1} of any actual Environmental Proceedings or, as soon as it becomes aware,
of any imminent Environmental Proceedings, involving any Floating Charge
Property; and

(2} upon receipt, of any communication of whatscever nature, whether specific
or general and whether from a third party or competent regulatory
authority, served on it concerning any alleged breach of any Environmental
Law or non-compliance with any Environmental Licence,

which, if substantiated and determined against it, could have a Material Adverse
Effect;

immediately inform the Security Trustee if it becomes aware that any of the Floating
Charge Property is likely to be entered on any register held by the relevant
competent regulatory authority under section 78R of the Environmental Protection
Act 1990);

immediately inform the Security Trustee of the presence of any Dangerous
Substance in, on, at or under ar migrating onto or from any Floating Charge Property
or of any other circumstance, event or incident relating thereto which is likely to give
rise to any Environmental Proceedings which would be reascnably likely to be
determined against it and, if determined against it, would be reasonably likely to
give rise to a Material Adverse Effect; and

in relation to any Floating Charge Property immediately inform the Security Trustee
of any actual or proposed variation, modification or revocation of any requisite
Environmental Licence held by such Chargor which would be reasonably likely to
give rise to a Material Adverse Effect and of any refusal to grant or transfer to the
Chargor any Environmental Licence materially required by it for the purpose of its
business.

Lease and covenant compliance: Each Chargor shall (other than as may be required pursuant
to the terms of the Facility Agreement or as provided in this Clause 4.4(b} perform in all
material respects the material obligations on its part contained in any lease or agreement for
lease comprising the Floating Charge Property provided always that, in relation to any
property other than Martgaged Property, it is acknowledged by the Security Trustee that the
charges created by Clause 3.1 of this Deed may effect a technical breach of alienation
covenants affecting any leasehold property or any property held under a lease or sub-lease.

Notices: If the Security Trustee considers that it would be reasonably likely that, in relation to
any Floating Charge Property, failure to comply with any application, requirement, order or
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4.5

4.6

(d)

notice served or given by any public, local or other authority relating to any such property
might give rise to a Material Adverse Effect, such Chargor shall immediately:

(i) deliver a copy to the Security Trustee; and
{ii) inform the Security Trustee of the steps taken or proposed to be taken by way of
compliance.

Power to Remedy: In case of material default by any Chargor in performing any obligation or
other covenant affecting the Floating Charge Property which would be reasonably likely to
give rise to a Material Adverse Effect, that Chargor shall permit the Security Trustee or its
agents and contractors (following notice of that default from the Security Trustee to the
relevant Chargor and failure by the Chargor to remedy the default during the period specified
in the notice such period being reasonable in the circumstances}):

(i) to enter on the Floating Charge Property;

{ii) to comply with or object to any notice served on any Chargor relating to the Floating
Charge Property; and

(iii) to take any action the Security Trustee may reasonably consider expedient to
prevent or remedy any breach of any such term or to comply with or object to any
such notice.

Future Acquisitions and Legal Mortgage:

Each Chargor shall:

(a}

(b)

{c)

notify the Security Trustee immediately on the acquisition by it of any freehold, heritable or
leasehold or other interest in property or of any property held under a lease or sub-lease
(and for the purposes of this Clause 4.5 the date of exchange of contracts for such an
acquisition shall be deemed the date of acquisition};

at its cost, if so requested by the Security Trustee (the Security Trustee having regard to the
nature of the interest and the terms of any lease under which it is so held) execute and
deliver to the Security Trustee, on demand, a legal mortgage or, in relation to heritable or
long leasehold property located in Scotland, a standard security (on terms no more onerous
than the terms of this Deed or, in relation to heritable property located in Scotland, the terms
of the standard security over the Scottish Heritable Property} in favour of the Security Trustee
of any freehold, heritable or leasehold or other interest in property or of any property held
under a lease or sub-lease which hecomes vested in it after the date of this Deed; and

in any event, if applicable, give The Land Registry written notice of this Deed and procure that
notice of it be duly noted in the registers to each such title,

provided always, for the avoidance of doubt, that clause 4.5(b} shall only apply in relation to any
property where the Security Trustee has specifically requested the same following notification
required pursuant to Clause 12 (Further Assurances).

Security Shares

(a}

each Chargor shall on entry into this Deed, unless previously delivered to the Security
Trustee, depaosit with the Security Trustee, or as the Security Trustee may direct all bearer
instruments, share certificates and other documents of title or evidence of ownership in
relation to such Howdens Shares as are owned by it ar in which it has or acquires an interest
and their Related Rights and shall execute and deliver to the Security Trustee all such share
transfers and other documents as may be requested by the Security Trustee in order to
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enable the Security Trustee or its nominees to be registered as the owner or otherwise to
obtain a legal title to the same and, without limiting the generality of the foregoing, shall
deliver to the Security Trustee on the date of this deed executed (and, if required to he
stamped, pre-stamped) share transfers for all Howdens Shares in favour of the Security
Trustee and/or its nominee(s}) as transferees ar, if the Security Trustee so directs, with the
transferee left blank and shall procure that all such share transfers are at the request of the
Security Trustee forthwith registered by the relevant company and that share certificates in
the name of the Security Trustee and/or such nominee(s) in respect of all Howdens Shares
are forthwith delivered to the Security Trustee;

Each Chargor shall provide the Security Trustee with certified copies of all resolutions and
authorisations approving the execution of such transfer forms and registration of such
transfers as the Security Trustee may reasonably require;

the Security Trustee and its nominee may at any time whilst an Enforcement Trigger has
occurred and is continuing, notice has been issued under clause 3.2, or an event referred to in
clause 3.3 has occurred or in any other instance where the Security Trustee is of the
reasonable opinion that it is necessary for the avoidance of any of the above circumstances or
necessary for the protection of its material interests exercise ar refrain from exercising {in the
name of each Chargor, the registered holder or otherwise and without any further consent or
authority from each Chargor and irrespective of any direction given by any Chargor) in
respect of the Security Shares any voting rights and any powers or rights under the terms of
the Security Shares or otherwise which may be exercised by the person or persons in whose
name or names the Security Shares are registered or who is the holder thereof, including,
without limitation, all the powers given to trustees by the Trustee Act 2000 PROVIDED THAT
in the absence of notice from the Security Trustee each Chargor may and shall continue to
exercise any and all voting rights with respect to the Howdens Shares subject always to the
terms of this Deed. No Chargor shall without the previous consent in writing of the Security
Trustee exercise the voting rights attached to any of the Howdens Shares in favour of
resolutions if such resolution has the effect of changing the terms of the Howdens Shares (or
any class of them} or any Related Rights with the effect of prejudicing the security under this
Deed or impairing the value of the Security Shares. Each Chargor hereby irrevocably appoints
the Security Trustee or its nominees as proxy to exercise {as provided in or permitted by this
Deed) all voting rights so long as the Howdens Shares belonging to it remain registered in its
name;

each Chargor during the continuance of this security will make all payments which may
become due in respect of any of the Security Shares and, in the event of default in making
any such payment, the Security Trustee or any other Finance Party as applicable may if it
thinks fit make such payment on behalf of each Chargor. Any sums so paid by the Security
Trustee or any other Finance Party shall be repayable by the relevant Chargor to the Security
Trustee or the relevant Finance Party on demand and pending such repayment shall
constitute part of the Secured Liahilities;

it is expressly agreed that, notwithstanding anything to the contrary contained in this Deed,
each Chargor shall remain liable to cbserve and perform all of the conditions and obligations
assumed by it in respect of the Security Shares and the Security Trustee shall not be under
any obligation or liability by reason of or arising out of the security over the Security Shares
conferred by this Deed. The Security Trustee shall not be required in any manner to perform
or fulfil any obligation of any Chargor in respect of the Security Shares, or to make any
payment, or to receive any enquiry as to the nature or sufficiency of any payment received by
them, or to present or file any claim or take any other action to collect or enforce the
payment of any amount to which they may have been or to which they may bhe entitled under
this Deed at any time or times;

upon the security created by this Deed becoming enforceable the Security Trustee shall be
entitled to put into force and exercise immediately as and when it may see fit any and every
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4.7

4.8

(i)

power possessed by the Security Trustee by virtue of the security over the Security Shares
conferred by this Deed or available to a secured creditor {so that sections 93 and 103 of the
Law of Property Act 1925 shall not apply to this security} and in particular (without
limitation}:

(i) to sell all or any of the Security Shares in any manner permitted by law upon such
terms as the Security Trustee shall in its absolute discretion determine;

{ii) to collect, recover or compromise and give a good discharge for any monies payable
to any Chargor in respect of the Security Shares or in connection therewith; and

(iii) to act generally in relation to the Security Shares in such manner as the Security
Trustee acting reasconably shall determine.

For the avoidance of doubt, each Chargor agrees that the enforceability of the security over
the Security Shares conferred by this Deed is not dependent on the performance or non-
performance by the Security Trustee of its obligations under any agreement with any
Chargor;

immediately on conversion of any of the Howdens Shares from certificated to uncertificated
form, and on the creation or conversion of any other securities which are for the time being
comprised in the Security Shares in or into uncertificated form, each Chargor shall give such
instructions or directions as the Security Trustee may require in order to protect or preserve
its security;

each Chargor shall, immediately upon receipt of any certificate or other document evidencing
any entitlement to further Security Shares, deposit it with the Security Trustee together with
such share transfer forms in blank and other documents as the Security Trustee may require;
and

no Chargor shall take any action whereby any Related Rights are diluted or otherwise
adversely affected or changed.

Security Shares — Howdens Holdings’ representations

Howdens Holdings represents and warrants to the Security Trustee that:

(a}

(b)

(d)

the issued share capital in Howdens specified as belonging to Howdens Holdings in Schedule
3 (Howdens Shares} constitutes the entire issued share capital of Howdens;

it is, and will remain, the sole beneficial owner of the Security Shares;
it ar its nominee is, and will remain, the absolute legal owner of the Security Shares, save
where any Security Shares have been registered in the name of the Security Trustee or its

nominee in accordance with the terms of this Deed; and

the Howdens Shares are fully paid and non-assessable and neither the Howdens Shares nor
the Related Rights are subject to any options to purchase or similar rights of any person.

Information covenant

(a}

Howdens shall advise the Pension Trustees in writing {or such representative of the Pension
Trustees as designated by the Pension Trustees from time to time} of Howdens EBITDA. The
advice shall be signed by a director or Howdens within 30 days after each Accounting Period.
In addition, the Company shall provide to the Pension Trustees (or such representative of the
Pension Trustees as desighated by the Pension Trustees from time to time) such other
financial information as the Pension Trustees may reasonably request in order for the

14



4.9

6.1

Pension Trustees to manitor the progress of any Permitted Rearganisation and the business
of the Company (provided that such information is supplied to or due to be supplied to the
Finance Parties). After the Senior Debt Discharge Date, the Company shall provide to the
Pension Trustees (or such representative of the Pension Trustees as designated by the
Pension Trustees from time to time) such financial information as the Pension Trustees may
reasonably request.

(b) Simultaneously with the delivery by the Coampany to the Finance Parties of any written details
of any proposed Permitted Rearganisation pursuant to the Facility Agreement, the Company
shall deliver copies of the same to the Pension Trustees {or such representative of the
Pension Trustees as designated by the Pension Trustees from time to time), which shall
include details of any changes to be made to the security created pursuant to the Pension
Trustees Finance Documents.

(c} In connection with any Permitted Reorganisation, the Company shall provide to the Pension
Trustees {or such representative of the Pension Trustees as desighated by the Pension
Trustees from time to time} evidence that the Pension Trustees will benefit from a security
package at least equal to the security provided pursuant to the Pension Trustees Finance
Documents both during the implementation of the Restructuring and when the Restructuring
is completed.

(d) If the Finance Parties have consented to the use of any new company for the Restructuring,
the Company shall procure that such new company shall, if required to provide security under
(c} above, have acceded to Pension Trustees Finance Documents (as appropriate} and shall
have complied with all conditions required for such accession in accordance with this Deed.

Subsequent Secured Financings

Subsequent to the release of any Charged Property pursuant to Clause 16, the Company agrees,
provided that a deficit in respect of the Pension Funds exists, to provide to the Pension Trustees prior
notice {such notice shall not be less than 5 Business Days} of any proposal to obtain a financing which
would require the granting of security over its assets and/or any assets of any of the Chargors.

When Security Becomes Enforceable

Subject to the terms of the Intercreditor Deed, the security constituted by this Deed shall become
immediately enforceable and the power of sale and other powers conferred by section 101 of the Law
of Property Act 1925, as varied or amended by this Deed, shall be immediately exercisable in

accordance with the Intercreditor Deed.

Enforcement of Security

General

(a} For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
become due on the date of this Deed.

(b) Section 103 of the Law of Property Act (restricting the power of sale) and section 93 of the
Law of Property Act 1925 (restricting the right of consolidation} do not apply to the security
constituted by this Deed.

(c} The statutory powers of leasing conferred on the Security Trustee are extended so that,

without the need to comply with any provision of section 99 or 100 of the Law of Property
Act 1925, the Security Trustee is empowered to lease, make agreements for leases, accept
surrenders of leases and grant options as the Security Trustee may think fit.
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6.2

6.3

6.4

6.5

6.6

6.7

Agent of the Chargors

For all purposes each Receiver is deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Law of Property Act 1925. Every Receiver shall be the agent of the Chargor in
respect of which he was appointed unless and until a liquidator shall be appointed of that Chargor,
whereafter such Receiver shall act as principal but shall not become the agent of the Security Trustee.
That Chargor alone shall be responsible for the Receiver's contracts, engagements, commissions,
omissions, defaults and losses and for liabilities incurred by him save as may arise through the
Receiver’s gross negligence or wilful misconduct. The Security Trustee shall not incur any liability of
whatsoever nature (either to the Chargors or to any other perscn) by reason of the Security Trustee
making his appointment as a Receiver ar for any other reason.

Contingencies

If the Security Trustee enforces the security constituted by this Deed at a time when no amounts are
due to any Pension Trustee and/or Pension Fund but at a time when amounts may or will become so
due, the Security Trustee (or any Receiver} may pay the proceeds of any recoveries effected by it into
an interest bearing suspense account.

Mortgagee in Possession - No Liability

Neither the Security Trustee nor any Receiver will be liable, by reason of entering into possession of
any Charged Property, to account as mortgagee in possession or for any loss on realisation or for any
default or amission for which a mortgagee in possession might otherwise be liable.

Privileges

Each Receiver and the Security Trustee i