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Registration of a Charge

Company Name: UNITED KINGDOM TYRE EXPORTERS LIMITED
Company Number: 00977770

Received for filing in Electronic Format on the: 15/11/2021 XAHBKYPL

Details of Charge

Date of creation:  11/11/2021
Charge code: 0097 7770 0005
Persons entitled: GLA LAND AND PROPERTY LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRYAN CAVE LEIGHTON PAISNER LLP

Electronically filed document for Company Number: 00977770 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 977770

Charge code: 0097 7770 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th November 2021 and created by UNITED KINGDOM
TYRE EXPORTERS LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 15th November 2021 .

Given at Companies House, Cardiff on 16th November 2021

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

Companies House s
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DATED 11 November 2021

‘SINGLELAND LIMITED
UNITED KINGDOM TYRE EXPORTERS LIMITED
CITY & DOCKLANDS MANAGEMENT LIMITED
MITRE YARD HOLDINGS LIMITED
as Subordinated Creditors

GLA LAND AND PROPERTY LIMITED
as GLALP

CHARGE OVER SUBORDINATED LOAN AGREEMENTS

THIS DEED IS SUBJECT TO THE TERMS OF THE INTERCREDITOR AGREEMENT

We hereby certify thi

I€ stohea
true copy of the@origina'f,
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Bryan Cave Leighton Paisher LEP
Governor's House 5 Laurence Pountney Hill London ECAR 0BR
Tel: +447(0)20 3400 1600 Fak: +44 (0)20'3400 1111




DocuSign Envelope |D: AFF51C6B-E364-42FA-0832-454F1DA12E28

Clause

[t e s BN B W4 RPN S FO T S O

Schedule

P

3
3.
3

Execution version

Contents
Name Page

Befinifions-and interpretalion ..o s e 1
Covenant for Payment.......... trasersnnsnnrs irrereeeees eetr ey 3
SECUTY - covvescvmrvamsnscsisie s vessnssse s s sasassesessssnenes e 4
PErfection OF SECUMTY e rrrreorerrrersmrsrcereeesrercsnssrmsreneens iresreaneeeeraenn R
Representations and Warranties oo : 4
Covenants i . 6
Rights of enforcement ... S, e 7
ADDICALION Of FECEIPES oivvinvivisiissss iimssmivvire s vexsiviassssssvonsiies sasssssssnsssessansessovanns .8
NOTICES wivsvrrssusunsssmrinsesssssssesriesiisasssntssitonmnes bemrortsas banmiedassksssnnscrsbennansaanssssessans 8
DISCHATGR coavviviisarsinnmssisersecssinnsraricamine e i e v s saenenn 9
Assigriment and IrANSTEY uvir oo iisisrsssimrcim et s 9
General ProvisionS.. e " corversesenseeenrores 9
Law and JUrisdichion .o i e RSP S 1

Name Page
Subordinated Loan AGIEEMENES it i v i sesasias e 14
GLALP'S and RECRIVEE'S POWELS .ovueeccrssisasasessssiiabsinssmers ivieiiai sussiavimmmmninnsansss 1D
NOHCES vrvevrrrssrreercerans USSR

Part 1 Notice of assignment or charge-of Contract .......................
Part 2 Réceipt of notice of assignment or charge of Contract ..

wivin 17

EXQCUEION Page......c.oimmn s nsessee s reearees errcer i A eaeanre ks nnaraaneiaaas 20




DocuSign Envelope ID: AFF51C6R-E3684-42FA-B832-454F1DA12E£28

Execution version

11 November

DATED 2021

PARTIES

(1) SINGLELAND LIMITED (company no 01500639) whose registered office is-at 2
Lake End Court; Taplow Road, Taplow, Maidenhead, Berkshire, SL6 01Q
("Singieland”);

(2) UNITED KINGDOM TYRE EXPORTERS LIMITED (company no 00577770) whose
registered office is at 2 Lake End Couwrt, Taplow Road, Taplow, Maidenhead,
Berkshire, SL6 0JQ ("UKTEL");

{3) CITY & DOCKLANDS MANAGEMENT LIMITED (cohipany no 04270026) whose
registered office is-at.Regina House, 124 Finchley Road, London, NW3 5)S:("C&D",
and together with Singleland and UKTEL, the “Subordinated Creditors”);

{4) MITRE YARD HOLDINGS LIMITED (company no 13041579) whose registered
office is at Regina House, 124 Finchley Road, London, England NW3 51S ("MYHL”,
and together with Singleland, UKTEL and C&D, the “Subordinated Creditors” and
each a “Subordinated Creditor™); and

(%) GLA LAND AND PROPERTY LIMITED (company no 07911046) of 5 Endeavour
Square, London, United Kingdom, E20 1IN ("GLALP"),

BACKGROUND

(A) GLALP has-agreed to advance or to continue to-advance monies or otherwise arrange

credit or afford other financial facilities to the Borrower.

(B) Each Subordinated Creditor has agreed to charge certain of its assets as security to
GLALP as set ot in this Deed,

< This.deed.is subject to the terms of the Intercreditor Agresment.

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
In:this Deed:

“Act” means the Law of Property Act 1925,

“Borrower” means Mitre Yard Properties (2020) Limited (company no 12075959)
whose registered office is at Regina House, 124 Finchley Road, London NW3 535,

“Charged Assets” means each and all of the assets, property, undertaking and
other interests from time to time mortgaged, assigned or chargéd or intended to be
mortgaged, assigned or charged by this Deed and the subject matter of each of
‘them,

“Facility Agreement” means-a facility agreement dated 31 March 2021 .and made
between GLALP (1) and the Borrower-(2) and any letter, agreement, charge, deed
or other instrument entered into under or supplemental to it.

LEGAL.Z10067596.8/RCHN/2032151.000188 i
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“Intercreditor Agréement” has the meaning ascribed to it in the Facility
Agreement.

“Liabilities” means any obiigation for the payrment or repayment of money, whether
as-principal or-as surety and whether present or future, actual or contingent.

“Original Jurisdiction” means, in relation to any Subordinated Creditor, the
jurisdiction under whose laws that Subordinated Creditor is-incorporated as at the
date of this Deed.

“Party” means a party to-this Deed.

“Permitted Encumbrance” has the meaning given to such term in the Eadility
Agreement.

“Receiver” means any receiver or manager or receiver and manager appointed by
GLALP under this Deed (whether sole, joint andfor several and including any
substitute).

“Relevant Jurisdiction” means, in relation to a Subordinated Creditor:

(a) its Orlginal Jurisdiction;.

(b) England and Wales; and

©) any jurisdiction where it conducts its business.

“Secured Liabilities” means all present and future obligations and liabilities
(whether actual or contingent and whether owed jointly or severally or in any
capacity whatsoever) of the Borrower to GLALP under each Finance Document.
“Security” means a mortgage, charge, pledge, fien -or other security interest
securing any obligation of any person or any other agireement of arrangement having
a similar effect.

“Senior Finance Documents” has the meaning given to it in the Fadility
Agreement.

“Subordinated Debt” means all Liabilities of the Borrower to ach Subordinated
Creditor pursuant to the respective Subordinated Loan Agreements.

“Subordinated Loan Agreement” means each loan agreement andfor “other
agreement, -details of which are specified in Schedule 1 (Subordinated Loan
Agreemnents) and any other loan agreement between. any Subordinated Creditor and
the Borrower.

“Subordination Deed” has the meaning ascribed to it in the Facility Agreement.

Construction

Unless the contrary intention is expressed,.all defined terms in the Facility Agreement

shall have the same meaning here.

The construction provisions set out at clauses 1.2 - 1.26 (Definitions and
Interpretation) of the Facility Agreement shall apply equally to this Deed.

Unless the contrary intention appears, a reference ity this Deed to:

LEGAL.210067596.8/RCHN/2032151.000188 2
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{a) “insolvency” includes any of the following or any steps in relation to the
followinig:

{i) any bankruptcy, liquidation, reorganisation (by way of voluntary
arrangement, scheme of atrangement, restructuring plan or
otherwise), moratoriusy of ahy indebtedness, administration,
receivership or dissolution;

(i) any composition, compromise, arrangement or assignment with any
creditor;

(i) the appoiniment of a lquidator, receiver, administrative receiver,
administrator, monitor, compulsory manadei or other similar officer;
or

{iv) any similar or analegous event in-any jurisdiction whatsoever;
{b) any rights in respect of an asset includes:

0] all- amounts.and proceeds paid or payable;

{ii) all rights to make any demand or claim; and

(i) all powers, remedies, causes of action, security, guarantees and
indermnities,

in each case in respect of or derived from that asset.

If any provision of this Deed shall conflict with any term of the Facility Agreement
the relevant term of the Facility Agreement shall prevaik.

Notwithstanding anything in this Deed the parties to this Deed acknowledge that the
priority of the Security created under this Deed for the benefit of GLALP, and the
representations, duties, obligations and the exercise of rights and remedies provided
for tinder this Deed are subject to the terms of the Intercreditor Agreement with
respect to the priotity of the Security created under this Deed and the exercise of
any rights-and remedies under this Deed. In the event of any conflict or inconsistency
between the provisions of this Deed and the Intercreditor. Agreement; the provisions
of the Intercreditor Agreement shall prevail.

Notwithstanding any provision of this Deed, the Parties acknowledge that this Deed
is subject to the provisions of the Intercreditor Agreement and the Subordination
Deed.

COVENANT FOR PAYMENT

Covenant to pay

Subiect to Clause 121 (Limited recourse), each Subordinated. Creditor covenants
with GLALP that it will:

{a) on demand, pay and discharge each and all of the Secured Liabilities when
due; and

{b) indemnify and keep GLALP indemnified from and against all actions, charges,

claims, costs, damages, proceedings and other liabilities occasioned by any

LEGAL.210067556.8/RCHN/2032151.000158 3
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breach of any covenants or other obligations of any Subordinated Creditor
to GEALP.

SECURITY

General

Al the security created under this Deed s created in favour of GLALP as continuing
security for the payment and discharge of the Secured Liabilites with full title
guarantee.

Subordinated Debt

Each.Subordinated Creditor charges by way of a-first ranking fixed charge its interest
in:

(@) the Subordinated Debt;
{b) each Subordinated Loan Agreement; and

{c) the benefit of all tights in relation to any #tem under Clause 3.2(a) and
Clause 3.2(b).

PERFECTION OF SECURITY
Further assurance

Each Subordinated Creditor shall execute and do at its own cost and in such form-as
may be reasonably required by GLALP:

{a} such further additional mortgages, charges, assignments, fransfers and
conveyances: and

(b)Y such assurances, deeds, documents, acts and things,

as GLALP may reasonably require to perfect or protect the security created or
intenided to be created by this Deed and/or to fadlitate or effect any dealing with the
Charged Assets in connection with this Deed.

Notices

If GLALP from time to time. so requests, acting reasonably, each -Subordinated
Creditor shall sefve a hotice in the form set-out in Schedule 3 (Notices).

Fach Subordinated Creditor shall use reasonable endeavours to procure that party to
whiom & notice setved purstant to Clause 4.2.1 is addressed completes and returns
to GLALP an acknowledgement in the form of Part B of the relevant riotice.
REPRESENTATIONS AND WARRANTIES

Each Subordinated Creditor makes the represgntations and warranties set outin this
Clause 5 (Representations and warranties) to GLALP,

Status

It is a corporation, duly incorporated and validly existing under the law of its
jurisdiction of Incorporation.

LEGAL:210067596.8/RCHN/2032151,000188 4
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1t has the power to own its assets and carry on its business as it is being conducted.
Binding obligations

The obligations expressed 16 be assumed by it in this Deed are, subject to the Legal
Reservations, legal, valid, binding and enforceable obligations.

Non-conflict

The entry into-and performance by it of, and the transactions contemplated by, this
Deed do not and will not: conflict with:

{(a) any law or regulation applicable to it;

(b} its constitutional documents; or

{©) any agreement or instrument binding upen it or any of its assets in any
material respact or constitute a default or termination event (however
described) under any such-agreement or instrument.

Power and autheority

It has the power to enter into, perform and deliver, and has taken all necessary

action to authorise {ts entry into, performance and delivery of, this Deed and the

transactions. contemplated by this Deed.

No limit on its powers will be exceeded as a result of the grant of Security
contemplated by this Deed.

Validity and admissibility in-evidence

Each authorisation, consent, approval, resolution, licence, exemption, filing,
notarisation of registration required or desirable:

(a) to enable. it lawfully to enter into, exercise its rights and comply with its
' obligations under this Deed;-and

(b) to make this-Deed admissible in evidence in its Relevant Jurisdictions,

has been obtained or effected and is in full force and effect.

Governing law and enforcement

The choice of English Jaw will be recognised and enforced inits Relevant Jurisdictions.

Any judgment obtained in England in relation to a Finance Doctiment will be
recognised and enforced in its Relevant Jurisdictions.

No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court, arbitral
body or agency which, if adversely determined, might prevent it from accepting and
performing any of its obligations Under this Deed, have (to the best of its knowledge
and belief) been started or threatened against it.

LEGAL.210067596.8/RCHN/2032151.000188 5
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Solvency

No step has been taken for its insolvency.

Ledal and beneficial ownership

The Subordinated Creditors are the sole legal and beneficial owners of the Charged
Assets free from any encumbrance ot Security except as created by this Deed and
the Senior Finance Documents.

Subordinated Debt

No payment to it by any other party to a Subordinated Loan Agreement is subject to
any right of set-off or similar right.

Subject to the Legal Reservations, each Subordinated Loan Agreement to which itis
a party is its legally binding, valid, and enforceable obligation.

Neither it nor (so far as it is aware) any other party to & Subordinated lLoan
Agreement is in default of any of its material obligations under that Subordinated
Loan Agreement:

There is no prehibition on assignment in respect of any of the Subordinated Debt or
its rights under any Subordinated Loan Agreement.

Repstition of representations

The representations and warranties set.out in this Clause:5 (Representations and
warranties) are made by each Subordinated Creditor on the date of this Deed and
are deemed to be made by each Subordinated Creditor by reference to the facts-and
eircumstances then existing on the date of each Claim and the first day of each
Interest Period.

COVENANTS

Each Subordinated Creditor gives the undertakings in this Clause 6 (Covenants)
which remain in force from the date of this Deed until this Deed is discharged.

Information

Itshall supply to GLALP such information regarding the Charged Assets or its financial
condition, business and operations as GLALP may reasohably request.

Negative piedge

Other than any Permitted Encumbrance, it shall not create or permit to subsist any
Security over any of the Charged Assets,

Disposals

It shalt not sell, lease, transfer or otherwise dispose of any of the Charged Assets,
Subordinated Loan Agreaments

Tt shall, subject to the terms of the Intercreditor Agreement and the Subordination

Deed, duly and promptly perform its obligations: under each Subordinated Loan
Agreement.

LEGAL.210067596.8/RCHN/ 2032151060188 6
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After the security created by this Deed has become enforceable, GLALP may exercise,
without any further consent or authority on the part of any Subordinated Creditor
and irrespective of any direction diven by any Subordinated Creditor; each
Subordingted Crediter’s tights under each Subordinated Loan Agreéement,

RIGHTS OF ENFORCEMENT
Enforcament

The Secured. Liabilities shall be deemied to have become due for the purposes of
section. 101 of the Act immedtiately upon the date-of this Déed.

The enforcement powers.of GLALP in connection with this Deed shall be immediatély
exerdisable upon an Event of Default which is continuing or, at GLALP's discretion,
at the request of the Subordinated Creditors.

The restrictions imposed by section 103 of the.Act:shall not apply to the security
created by this Deed.

In addition to ali other protection afforded by statute, every purchaser (as defined
by section 205 of the Act) or other party dealing with GLALP or any Receiver shall be
entitled to assume without enguiry that an Event of Default -has occurred and is
continuing and that the Secured Liabilities are outstanding and have become due.

GLALP's and Receiver's powers and rights

GLALP shall have the power to-appoint a Receiver or Receivers of the whole or any
part of the Charged Assets and (so far as the law allows) to remove and/or substitute
any sich appointee.

GLALP (without becoming a mortgagee in possession) and/or any Receiver (without
personal liability) shall have the power tor

(a) exercise all statutory and other powers and rights (including the powers
conferred upon an administrative receiver by schedule 1 to the Insolvency
Act 1986 whether or not GLALP. andfor any Reéceiver is an administrative
receiver); and

{h) the powers and rights specified in O (GLALPs and Receiver’s Powers),

and may exercise them in the name of the relevarit Subordinated Creditor and in

such manner and on such terms as the person exercising theni shall in its sole
absolute discretion consider appropriate.

Receiver as-agent

So far as the law allows, a Receiver shall be the ageént of each Subordinated Creditor,
who shall be solely liable for his acts, defauits and remuneration, but GLALP shall be
entitled to agree the fees and expenses of and the mode of payment to any Receiver.

Receivers’ joint and several powers

Where more than one Receiver is appointed under this Deed, they shall have power
to act separately unless GLALP in the appointment specifies to the contrary.

LEGAL.Z10067596.8/RCHN/2032151,000188 7




DocuSign Envelope 1D; AFFS1C6B-E364-42FA-9832:454F 1DA12E28

7.5

7.6

7.6.1

7.6.2

8.1

8.2

9.1

9.2

Execution version

Further powers

If & Subordinated Creditor defaults in the observance and performance of any
obligation to GLALP, GLALP or its agents (without any of them becoming a mortgagee
in possession) may: at any-time (but shall not be obliged to) do such things as it
considers necassary to remedy the default,

Power of attorngy

Each Subordinated Creditor by way of security irrevocably appoints GLALP and every
Receiver jointly and severally to be its attorney (with full power of substitutiony in its
name and on its behalf to execute and deliver any documents and do or perfect
anything which GLALP-and/or the Receiver shall consider appropriate for perfecting,
maintaining, preserving, enhancing ot enforcing. the security created by this Deed
and/or value of any of the Charged Assets and/or for the purpose of enforcing the
performance of that Subordinated Creditor’s obligations in connection with this Deed.

Each Subordinated Creditor ratifies and confirms all things-done and all documents
executed by any attorney in the exercise or purported exercise of all or-any of its
powers.

APPLICATION OF RECEIPTS

Priority of payment

Subject to sums secured by-Security having priority to the Security created by this
Deed, all monies received by GLALP and any Receiver pursuant to or in the
enforcement of this Deed shall be-held by GLALP and-applied in‘accordance with the
Intercreditor Agreement and, on and from the Senior Discharge Date (as defined
under the Intercreditor Agreement) the Subordination Deed (as applicable).
Crediting to suspense account

GLALP or any Receiver may credit any monies received from the enforcement of this
Deed to any interest bearing suspense account in any manner and for such period

‘as GLALP or that Receiver thinks fit (unless such monies are capable of discharging

the Secured Liabilities.in full).

NOTICES

Communications in writing

Any notice to be given to GLALP hereunder shall be in writing addressed to the GLALP
Senior Officer and shall be sufficiently served if delivered by hand and recelpted for:
by-the recipient or serit by the Recorded Delivery Service addressed in the case of
any party to the other party’s registered office as set out below or to such other
addresses.a party may from time to time notify to the other in-writing provided that
such other address is within England and Wales.

Delivery

Any notice shall be deemed to be given by the sender and received by the reciplent:

(a) if delivered by hand, when delivered to the recipient; or

LEGAL.210067596.8/RCHN/2032151.000188 8
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{2)] if delivered by the Recorded Delivery Service, three (3) Business. Days after
delivery including the date of postage

provided that if the delivery or receipt is on a day which is not a Business Day or is
after 4.00pm it is to be regarded as received at 9.00am on the following Business
Day.

DISCHARGE

If GLALP is satisfied that the Secured Liabilities have been unconditionally and
irrevocably paid, repaid and discharged in full, GLALP will, at the request and cost of
the Stibordinated Creditors, discharge this Deed.

No discharge will be of any effect if any security or payment given ormade in respect
of the Secured Liabilities is rescinded, avoided, reduced or invafidated whether in
respect of any insalvericy or otherwise.

ASSIGNMENT AND TRANSFER

Assignment by the Subordinated Creditors

No Subordinated Creditor may assign, transfer or otherwise part with its rights or
obtigations under this Deed.

Assignment by GLALP

GLALP may at any time transfer; assign or novate all or any part of its rights, benefits
or obligations under this Deed in accordance with the provisions of the Facility
Agreement.

GENERAL PROVISIONS

Limited recourse

GLALP agrees that its rights of enforcement under this Deed in respect of the Secured
Liabilities against each Subordinated Creditor shall be limited. to the rights of

enforcement or recovery-against the Chiarged Assets,

Enforcement

1t shall not-be necessary for GLALP before taking any enforcement under this Deed

to enforce or seek to enforce any guarantee or other security or other rights whether
from or against a Subordinated Creditor or any othér person. This
Clause 12.2 (Enforcement) applies irtespective of any faw or any provision of a
Finance Document to the contrary.

Exercise of powers and liability

This Deed is in addition to and will not merge in or in any way be prejudiced or
affected by the holding or release by GLALP of any. other security at any time held
by GLALP..

GLALP may; at any time after this Deed has become enforceable, redeem or transfer
to itself any prior Security against the Charged Assets and may settie and pass the
accounts of the prior chargee {which shall be binding on each Subordinated Creditor).
All principal monies, interest, costs, charges and expenses.of and incidental to such

LEGAL.210067596.8/RCHN/2032151.000188 9
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redemption or transfer shall be pald by the Subordinated Creditors to GLALP on
demand.

Nohe of the provisions. of this Deed shall be deemed to impose on GLALP or imply

New accounts

On receiving notice that the whole or any part of the Charged Assets has been
encumbered by any Security {other than a Permitted Encumbtance) or disposed of:

(a) GLALP may close the relevant Subordinated Creditor's: then subsisting
account and open a new account with that Subordinated Creditor, and
(unless GLALP gives that Subordinated Creditor written notice otherwise)
shall be deemed to have done s0;

{b) all payments made to GLALP after that date will be credited (or be treated
as having been credited) to the new account; and

{c) no money credited or treated as credited to'the new account shall reduce
the Secured Liabilities.

Consolidation

The restriction on the right of consolidating mortgage securities contained in section

63 of the Act shall not apply to the Security created by this Deed.

Expenses

Each Subordinated Creditor must pay GLALP within five Business Days-of demand
the amount of all costs and expenses (including legal fees) incurred by GLALP in
connection with. the enforcément of, or the preservation of any rights against any
Suboidinated Creditor, under this Deed.

Rights of third parties

Unless: the right of enforcement is-expressly granted, it is not intended that a third
party should have the right to enforce a provision of this Deed pursuant to the
Contracts (Rights of Third Parties) Act 1999.

The parties may rescind or vary this Deed without the consent of -a third party to
whom an express right to-enforce-any of its terms has been provided.

Partial invalidity

The illegality, invalidity or unenforceability for whatever reason of any provision of
this Deed in any jurisdiction, shall not affect the legality, validity or enforceability of
that provision in any other jurisdiction or the legality, validity or enforceability of the
remaining provisions in any jurisdiction.

Remedies and waivers

No faiflure to exerdse, nor any delay in exercising, of the part of GLALP, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial

‘exercise of any right or remedy prevent any further or other exercise or the exercise

of any other right or remedy. The rights and remedies provided in this Deed are
cumulative-and not exclusive of any right or remedies provided by law.

LEGAL.210067596.8/RCHN/2032151.000188 10
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Effect as a deed

This Deed shall take effect as.a deed even if it is signed under hand on behalf of
GLALP.

Counterparts

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

Subordinated Creditors’ obligations

Neither the Security created under this Deed nor the obligations of each
Subordinated Creditor under this Deed will be affected by any act, omission, matter
or thing which, but for this Clause 12.12 (Subordinated Creditors” obligations ), would
reduce, release or prejudice that security or any of its obligations under this Deed
(without limitation-and whether or not known to.it or GLALP) including:

(&) any time, waiver or consent granted to, or composition with, the Borrower
orother parson,

) the release of the Borrower or any other person under the terms of any
composition or arrangement with any creditor of any member of GLALP;

(©) the taking, varlation, compromise, exchange; renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
Security over assets of the Borrower or other person or any non-presentation
or hon-ohservance of any formality or other reguirement in- respect of any
instrument or any failure to realise the full value of any Security;

(d) any incapacity or lack -of power, authority or legal personality of or
digsolution or change in the:members or status of the Borrower or any other
person;

(e) ary amendmient; novation, supplement, extension (whether of maturity or
otherwise) or restatemerit (in each case, however fundamental and whether
‘of not ore onerous), or replacement, assignment; avoidance or termination
of any Finance Documents, Senior Finance: Documents or -any other
document or Security including any change ity the purpose of, any extension
of or any increase in any facility or the addition of ariy new facility under any
Finahce Documerts, Senior Finance Docurients or other document or
‘Security;

) any unenforceability, ilegality or invalidity of &ny. obligation of any person

under any Finance Documerits, Senior Finance Documents of ‘any other
document or Security; or

{q) any insolvency or similar proceedings.

Subordinated Creditor intent

Without prejudice to the generality of Clause 1212 (Subordinated Creditors”
obligations), each Subordinated Creditor expressly confirms that it intends that the
Security created by this Deed shall extend from time. to time to any (however
fundamental) variation, increase, extension or addition of or to any of the Finance
Documents, Senior Finance Documents and/or any facility or amount made available
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DocuSign Envelope iD: AFF5106B-E364-42FA-0832-454F 1DA12E28

12,14

12.15

12,151

Execution version

uncler any of the Finance Documents and Senior Finance Documents for the purposes
of or in connection with-any of the following:

(a) business-acquisitions of any nhature;

(b¥ increasing working capital;

(€ enabling investor distributions to be made;
(d) carrying out restructurings;

(e} refinancing existing facilities;

® refinancing any other indebtedness;

(9) making facilities available to new borrowers;

(h) any other variation or extension of the purposes for-which any such facility
or amount fmight be imade available from tirhe to:time; and/or

{i) any fees, costs and/or expenses-assaciated with-any of the foregoing.
Appropriations
Until the Secured Lisbilities. have been irrevocably paid in full, GLALP may:

(a) refrain from applying or enforcing the other monies, security or rights held
or received by GLALP (or any trustee or agent on its behalf) in respect of
those amounts, or apply and enforce the same in such manner and order as
it sees fit (whether against those .amounts or otherwise) and no
Subordinated Creditor shall be entitled to the benefit of the same; and

{b) hold i an interest-bearing suspense account any monies received from each
Subordinated Creditor or on account of each Subordinated Creditor’s liability
under this Deed.

Deferral of Subordinated Creditors’ rights

Until the Secured Liabilities have been irrevocably paid in full and unless GLALP
otherwise directs, no Subordinated Creditor will exercise any rights which it may have
by reason of petformance by it of its obligations under the Finance Documents,
Senior Finance Documents or by reason of any armount being payable, or liability
arising, under this Deed:

{a) o be indemnified by the Borrower;

(5)} to claim any contribution from any other guarantor of the Borrower’s
obligations urider the Finance Documents and/or Senior Finance Documents;

{c) to take the benefit (In whole.or in part and whether by way of subrogation

' or-otheriwise) of any rights of GLALP under the Finance Documents of of any

other guarantee ot secirity taken pursuant to, or in connection with, the
Finance Documents by GLALP;

{d) to bring legal or other proceedings for an order reguiring the Borrower to
make. any payment, or perform .any obligation, in respect of which any

LEGAL.Z10067596.8/RCHN/2032151.060188 12
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12.15.2

13

131

13.2

Execution version

Subordinated Creditor has given a guarantee, undertaking or indemnity
under this Dead:

{e) to exercise any right of set-off against the Borrower; and/or

{F) to claim o prove as a creditor of the Borrower in competition with GLALP,
1f any Subordinated Creditot receives any benefit, payment or distribution in refation
to any rights referred to in Clause 12.15.1 it shall hold that benefit, payment or
distribttion to the extent necessary to enable-all amounts which may be or become.
payable to GLALP by the Borrower under or in connection with the Finance
Documenits to be repald in full on trust for GLALP and shall promptly pay or transfer
the same to GLALP or as GLALP may direct for application in accordance with.
Clause. 8 (Application of recelpis).

LAW AND JURISDICTION

Governing law

This Deed and any non-contractual cbligations arising out of or in relation to this
Deed are governed by English law.

Jurisdiction

The courts of England and Wales shall have exdusive jurisdiction to settle any
disputes which may arise out of or in connection with this Deed.

This Deed has been executed as a deed and delivered on the date stated at the
beginning of this Deed.
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23 December 2019

Execution version

_ Schedule 1
Subordinated Loan Agreements

Loan agreement made between (1) City & Dockiands Management
Limited (as lender) and (2) Mitre Yard Properties (2020} Limited (as
hortower)

amended on

2 August 2019 as

20

Agreement dated 2 August 2019 between United Kingdom. Tyre
Exporters Limited and Singleland Limited (1) and Mitre Yard

December 2019 Properties (2020) Limited (2) as varied by a memorandum of
agreement dated 20 December 2019 made between the same
parties

23 February 2021 Loan agreement made between (1) City & Poclklands Management

Limited {as lender) (2} Mitre Yard Properties (2020) Limited (as
hotrower).

23 February 2021

Loan agreement made between (1) Mitre Yard Holdings Limited (as
lerider) (2} Mitre Yard Properties (2020) Limited (as:borrower)

LEGAL.210067596.8/RCHN/2032151.000188 14
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(a)

(b)

©

(a)

{b)

©

C)

(e)

Execution version

Scheduie 2
GLALP's and Receiver's powers

Conduct of business

Compromise claims

To compromise any. claim relating to the Charged Assets.
Borrowitig and advancing

To borrow, raise or advance money whether or not in priority to the Secured
Ligbilities-and with or without security.

Employees

‘To employ solicitors; stackbrokers and others.

Dealing with the Subordinated Creditors’ Assets

Passession

To take possession of, get in, use and/or collect any Charged Asset.
Payinents

To pay any cutgoirigs and payrments charged on or otherwise relating to the Charged
Assets or their ownership or use.

Receipts
To give receipts and releases for any sums received.
Assumption of rights

To assume, exercise, cancel and/or vary all or any of the powers and rights conferred
on-a Sibordinated Creditor undeér any Charged Asset,

Insurance
To effect insurances on such terms as it thinks fit.
Disposals

To sell or otherwise realise and deal with, anid transfer title to, the Charged Assets,
i return for such consideration as it thinks fit and whether or noty

(H for immediate or deferred consideration;
(i) in return for a single payment or instalments; and

{iii) for consideration wholly or-pattly in cash, property or securities in whatever
form,

and in all cases the terms of which shall bind any subsequent morigagee.
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4 General

(@) General powers

Execution version

To do or abstain from doing all such things as it considers necessary or desirable for
perfecting, maintaining preserving or enhancing the value of any’ of the Charged
Assets or for or in connection with the enforcerent of the Security created by this
Deed or the realisation of any of the Charged Assets; including:

(i) executing, delivering-and completing alt or gny deeds or other documents;

(i) using the name of a Subordinated Creditor in connection with any of the
purposes in this 0

23 December 2019

Loan agreement made between (1) City & Docldands
Management Limited (as lender) and (2 Mitre Yard
Properties {2020) Limited (as borrower)

2 August 2019 as amended on
20 December 2019

Agreement dated 2 August 2019 between United Kingdom
Tyre Exporters Limited and Singlefand Limited (1) and
Mitre Yard Properties (2020) Limited (2) as varied by a
memorandum of agreement dated 20 December 2019
made between the same parties

23 February 2021

Loan agreement made between (1) City & Docklands
Management Limited (as lender) (2) Mitre Yard Propeérties
{2020} Limited (as-borrower)

23 February 2021

Loan agreement made between (1) Mitre Yard Holdings
Limited (as lender) (2) Mitre Yard Properties (2020)
Limited (as borrower)
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Execution version

Schedule 3

(v)  GLALP'sand Receiver's powers );

(v) commencing, cartying out and completing any acts, matters or proceedings
in relation to any Charged Asset as if it were the sole and absolute beneficial
owner of the Charged Assets; and

(vi) obtaining, entering into and maintaining any bonds, covenants,
commitments, engagements; guarantees and indemnities or other like
arfangements.

(b) Getieral

All its powers and discretions-under this Deed shall be:

® exerdisable on such termis and conditions and otherwise as it may think fit;
and
(i) as if it were the absolute and beneficial owner.
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Execution version

Schedule 4
Motices

Part1
Motice of assignment or charge of Contract

From:  [e] (the “Subordinated Creditor”)

To: [#]
Date: [#]
Dear 5irs
[Description of relevant Subordinated Loan Agreement] (the "Contract”)
1 We refer to:
(a) the Contract; and
) a-charge (the “Security Deed") dated [¢] made between the Subcrdinated Creditor
(1) and GLA Land and Property Limited ("GLALP") (2).
2 We give you. notice that pursuant to the Security Deed, we have [charged/assigned]!

alt of our present and future right, title, interest and benefit in, under and to the
Contract {including all monies: payable to:Us under the Contract) to GLALP.

3 We irrevocably and unconditionally instruct and authorise you:

(a) to make all payments in connection with the Contract as GLALP may direct. [Until
you are notified otherwise by GLALP, GLALP directs sich sums to bé paid to /insert
Subordinated Creditor banik detaifs);

{b) that all our rights. in connection with the Contract are exercisable by (or with the
consent of) GLALP until you are notified otherwise by GLALP, GLALP directs that all
such rights powers, discretions and remedies shall continue to be exercisable by us;.
and

(cy to-disclose any information relating to the Contract which GLALP may from time to
' time request.

4 No-amendment, waiver or release of any right or obligation in connection with the
Contract and no termination or rescission of the Contract by us shall be effective
without the prior written consent of GLALP and in any event no such termination or
rescission shall be effective unless you have given notice to GLALP..

5 Notwithstanding anything ir this notice or otherwise we (and not GLALP nor its
appointees) shall be liable under the Contract to perform all the obligations assumed
by us under it.

6 The Instructions and authorisations contained in this letter shall remain in full force
and effect until we and GLALP together give you niotice in writing revoking them.

7 This letter shall be governed by and construed in ‘accordance with the laws of
England.

i Delete as appropriate.
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Execution version

8 Please acknowledge receipt of this notice by signing the acknowledgement on the
enclosed copy lettel and returning the.same-to GLALP.

SIGRET v ersrrerer st cesr s renn s ssrrenensennes
For and on behalf of the Subordinated Creditor
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Execution version

Part 2
Receipt of notice of assignment or charge of Contract

From:  [e]

To: GLA Land and Property Limited
5. Endeavour Square, London, United Kingdom, £20 1IN

Far the attention of [s]
Date: [e]

We acknowledge receipt of the notice in the above terms. We confirm our acceptance:of the
instructions and authorisations contained in the notice and further confirm that:

1 we have not received notice of any previous assigniments or charges. of or over the
‘Contract; and

2 we agree and will comply with the matters set out in that notice,

S;gﬂea S R L T L L T LT s LI T T T T T T T PPN

For and on behalf of [e]
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EXECUTION PAGE

Subordinated Creditors

Executed as a deed by SINGLELAND 3
LIMITED . )

N Robert Hannington |
acting by ¢ in . ASOIABECBTETHES,.
the presence Director T
of:

Name of withess:  J&ff Turofsky

s P uSIghed

Signature of witness:

Address: g

Address for notices: 2 Lake End Court,
Taplow Road, Taplow, Maiderhead,
Berkshirg, SL6 Q10

Email: N/A

At Directors

Exetuted as-a deed by UNITED
KINGDOM TYRE EXPORTERS LIMITED
acting by Robert Hannington  in
the presence

of:

Name of witness:  Jef 1urofsky

Signature of witness:

Address: g

Occupatid

Address for nofices: 2 Lake End Court,
Taplow. Road, Taplow, Maiderhead,
Berkshire; :5L6 030

Emall: N/A

Attn: Directors.
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Executed-.as a deed for and on behalf of
CITY & DOCKLANDS MANAGEMENT
LIMITED
acting by two directors:

Gary Sacks

Jeremy Harris

Address for notices: 5™ Floor, FC200 Building,
2 Lakeside Drive, Park Royal, London, NW10
7FQ

Email:jeremy. hatris@cityanddocklands.com

Attn: Jeremy Hartis

Executed as a deed by MITRE YARD )

HOLDINGS LIMITED . ) :
acting by Gary Sacks .. in the CTCPERDCICETADS...
presence Director

of:

. Jeremy Harris
Name of witness: Y

Signature of witness:
Address:

Ocau pa'ti

Address for notices: 5% Floor, FC200 Building,
2 Lakeside Drive, Park Royal, London, NW10
7FQ '
Email:jeremy.harris@cityanddocklands.com

Attn: Jeremy Harvls
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GLALP
Executed and delivered )
for-and on behalf of the ) DocuSlgned by:
GLA 'LA_NB AND PROPERTY LIMITED ) IS
by two directors: J |
Rickardo Hyatt .
Director
)
— )
Simon Powell )
)

Director

Address: 5 Endeavour Square, London,
United Kingdom, E20 13N

Email: HL. Transactions@london.gov.uk
Attn:-HL Transactions
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