2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: ZX (UXBRIDGE) LIMITED
Company Number: 13597715

Received for filing in Electronic Format on the: 02/11/2021 XAGFEQVK

Details of Charge

Date of creation: 22/10/2021
Charge code: 1359 7715 0004
Persons entitted: UXBRIDGE VENTURES LIMITED

Brief description: ALL THE FREEHOLD LAND KNOWN AS 148-154 HIGH STREET AND
BELMONT CHAMBERS, UXBRIDGE, UB8 1JY

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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CHILD AND CHILD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13597715

Charge code: 1359 7715 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd October 2021 and created by ZX (UXBRIDGE)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd November 2021 .

Given at Companies House, Cardiff on 3rd 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
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UXBRIDGE VENTURES LIMITED
and

ZX (UXBRIDGE) LIMITED

lL.egal Charge

in relation to 148-154 High Street and Belmont Chambers, Uxbridge UBS 1JY
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IMPURTANT ~ YOU SHOULD READ THIS DOCUMENT CAREFULLY.

ITCONTAING IMPORTANT LEGAL OBLIGATIONS.

IF THERE 18 ANYTHING IN THIS DOCUMENT THAT YOU DO NOT UNDERSTAND OR ABOUT

WHICH YOU ARE UNCERTAIN, THEN DG NOT SIGN IT.

YOU BHOULD SEEK INDEPENDENT LEGAL ADVICE BEFORE ENTERING WNTD THIS

DOGUMENT.

2 {UXBRIDGE) LIMITED (registered in England with number 1389771 5) whose registered
office is at 85-87 Holtlspur Lane, Wooburn Green, Buckinghamshire HP10 0AU {the
Mortgagor), and

UXBRIDGE VENTURES LIMITED registered in England and Wales with nurber 13677254

and whose registered office is at Unit 8 Bradbury Court Offices, Lyon Road, Harrow,
Middiesex HA1 2BY (the Lender).

Agread torms

1

The Facliity Agreement; this Charge is enterad into as per a facliity apresment
between the Borrower and Lender on or around the date of this Charge, and if there
are any discrepancies between the Facllity Agreement and this Charge, the terms of
the Facility Agreement will prevall. This Charge shali also be sublect 1o a desd of

priority entered into between the Morigagor, the Lender and Reflex Bridging Limited
of even date (the Priority Dead).

Senior Facility Agreemsnt means the facility agreement dated on or around the date
of this Charge and made between the Mortgagor and Reflex Bridging Limited.

Event of Defaull: has the meaning given 1o it in the Facllity Agreement.

The Property
Local Authority : Hillingdon
Title No. : NGL250488
Property. : 148184 High Bheesl and Balmont

Chambers, Uxbridgs UBS 1JY
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2.1

2.2

31

3.2

33

4.1

Covenant to pay

The Mortgagor hereby covenant on demand 1o pay to the Lender all moneys and discharge

all obligations and lisbilities pursuant io the terms of the Facifity Agreement when the same
are dus.

This Charge shall become enforceable by notice fom the Lender fo the Mortgagor on the
oosurrance of an Event of Default,

Charglng clavse

The Mortgagor with full file guarantee hereby charges to the Lender by way of first legal
morigage the properly specified in clause 1 (The Properiy) and all buildings and fxtres
from time to time thereon (togather the Property) as a confinuing security for the payment
of ail moneys and the discharge of all obligations and labiliies hereby covenanted to be
paid or otherwise hereby secured.

The Morigagor hereby consents to an application being made by the Lender to the Land
Ragistrar for the following restriction in Form P {o be registersd against their title to the
Froperty:

"No disposition of the registered estate by the proprietor of the registered estats
or by the proprietor of any registered charge, not being a charge registered bafore
the entry of this restriction is to be registered without a written consent signed by
the proprietor for the time being of the charge dated [DATE] in favour of Uxbridoe
Ventures Limited referred to in the charges regisier or their conveyancer.”

The Mortgagor hereby agrees that the Lender may at any time without notice after an event
of default or in making demand notwithstanding any seftlement of account or other matter
whatsoever combing or consolidate all or any of hisfher then existing accounis inciuding
accounts in the name of the Lender or of the Mortgagor joinily with others (whether current
deposit loan of of any other nature whatsoever whether subject to notice or not and whether
in steding or in any other curency) wheraver situgted and set off or tranafer any sum
standing to the credit of any one or more such scoounts in or towards satisfaction of any
obligations and liabilitles of the Monigagor fo the Lender whether such liabilites be present
future actual contingent primary collateral several or joint. Where such combination set-off
or ransfer requires the conversion of one cumrency into another such conversion shall be
calcutated at the then prevalling spot rate of exchange of the Lendsr (as oonclusively
determined by the Lender) for purchasing the currency for which the Mortgagor is lable with
the existing currency.

Covenants by the Mortgagor

The Mortgagor hereby covenanis with the Lender that during the continuance of this seourity
e Mortgagor witl st gl times:

4.%.1 keep all buildings and erections and all roads passageways pipes wires cables
drains and sanitary and waler apparatus and all fidures and fittings and every
part thereof in or upon the Property in good and substantial repair and in good
working order and condition and not make any structural or material alteration
thereto or pull down or remove or sell or otherwise dispose of any of the same
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4.1.5

without the prior consent in writing of the Lender except in the ordinary course of
use repair maintenance o improvemnent. If the Morlgagor is at any time in default
in complying with this covenant the Lender shall be entiled but not bound
repair and maintain the same with power for the Lender its agents and their
respective employees to enter the Property for thal purpose or to inspect the
same and any sum so expended by the Lender shall be repayable by the
Mortgagor to the Lender on demand together with interest at 2 per cent per
annum over the base rate of the Lender from time to time (the Default Rate) from
ihe date of payment by the Lender as aforesaid;

observe and perform in all material respects sll environmental laws regulations
directions and codes of practice and all covenants and stipulations from time fo
time affecting the Property or the mode of user or enjoyment of the same and not
without the prior congent in writing of the Lender {consent not to be unreasonably
withheid or delayed) enter into any onerous or restrictive obligations affecting any
part of the Property or do or suffer to be done on any of the Property anything
which is development as defined in section 55 of the Town and Country Planning
Act 1880 nor do or suffer or omit to be done any act matter or thing whereby any
provision of any Act of Parliament order or regulation from time to time in force
affecting the Froperty Is infringed;

within seven days of receipt send to the Lender copies of any notice or grder or
proposal issued or sent 1o the Mortgagor by any local or other authority whether
under the Town and Country Planning Acts, the Environmental Protection Act or
otherwise relating to the Property and without delay comply with any such notice
or order and at the request of the Lender take Into account any such obiections
or represantations against or in respect of any such proposal as the Lender shall
considar expedient and any compensation received by the Morigagor as a result
of any such notice or order shall be charged to and paid to the Lender and be
applied in reduction of the moneys obligations and liabilities hereby secured;

punclually pay and indemnify the Lender and any receiver appointed by it against
all existing and future rent rates taxes duties charges assessments impositions
and outgoings whalsosver (whather imposed by agreement statute or otherwise
and whether in the naturs of capital or revenue and even if wholly novel) now or
at any time during the continuance of this security payable in respect of the
Property or any part thereof or by the owner or cccupier thereof, i any such sums
shall be paid by the Lender or by any such receiver the same shall be repaid by
the Mortgagor on demand with interest at the Default Rate;

{al at the expense of the Morlgagor insure and keep insured all the Property
of an insurable nature with insurers previously approved by the Lender in
wriling against loss or damage by fire ol commotion explosion
sarthguake subsidence landslip heave aircreft and arficles dropped
therefrom flood storm lightning burst pipes theft malicious demage impact
and such other risiks and confingenciss as the Lender shall from time o
fime request to the full replacement value thereof from time o time
including architects’ surveyors' engineers' and all other professional fees
and demolition charges together with full provision for estimated infiation
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and loss of rent for three years in the name of the Mortgagor with the
interest of the Lender noted on the policy and with the policy cortaining
such provisions for the protection of the Lender as the Lender may
reasonably require to avoid the interest of the Lender being prejudiced by
any act of the Mortgagor or of any oooupier;

) duly pay all premiums and other moneys necessary for effecting and
kesping up such insurances and on demand produce to the Lender the
policies of such insurances and proof of such payments failing which the
Lender may iake out or renew such insurances in any sum which the
Lender may think expedient and all moneys expended by the Lender
under this provision shall be reimbursed by the Mortgagor on demand
and bear interest at the Default Rate from the date of payment by the
Lender;

{) subject to the Priority Deed and following the discharge of the Senlor
Facility Agreement, all moneys fo be received by virlue of any insurance
relating to the Property maintained or effected by the Mortgagor {(other
than in respect of employer's or public liability) are hereby charged to and
shall be paid (0 the Lender (or if not paid by the insurers directly to the
Lender held on trust for the Lender) and shail at the option of the Lender
be applied in replacing restoring or reinstating the property or assets
destroyed damaged or jost (any deficiency being made good by the
Mortgagor) or (save in the cass of leasehold premises) in reduction of the
monays obligations and lisbiliies hereby secured;

PROVIDED that if at all imes the inferest of the Lender is noted on the policies of insurance
and they give cover against such risks as the Lender shall require and all contain in favour
of the Lender such provisions for the protection of the Lender as the Lender may reasonably
require and insurance is to the full replacement value of the Property, the Lender will accept
in compliance with the terms of this clause the insurance maintained in accordance with the
lease under which the Morlgagor holds the property;

4186

4147

not without the prior consent in writing of the Lender (including pursuant to the
Prionity Deed) create or atlempt to create or parmit fo subsist any mortgage or
charge upon or pernit any lien or other encumbrance to arise on or affect any
part of the Propery:

not do or cause or permit to be done anything which may in any way depreciate
jeopardise or otherwise prejudice the value to the Lender of the secunity hereby
charged nor permit any person lo become entiied to any proprietary right or
interest which might affect the value of the Property or any part thereof,

other than in relation to the oblaining of vacant possession of the site by way of
surrender or termination of existing cccupational leases, not without the prior
conzant in writing of the Lender part with possession of transfer sell lsase or
otherwise dispose of any interest in the Property or any part thereof nor giternpt
oF agres 50 1o do;

no person shall without the prior consent in writing of the Lender be registerad as
proprietor under the Land Registration Act 2002 of the Properly or any part
thereof or interest therein nor without such consent shall the Mortgagor create or
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8.1

6.2

parmit to arise any overriding inferest as therein defined affecting the Property
within {he definition in those Acts:

4.1.10 foliowing the discharge of the Senior Facility Agreement, deposit with the Lender
and permit the Lender during the continuance of this security to hold and retain
all deeds and documents of title and insurance policies relating to the Property
and such other documents relating to the Property as the Lender may from time
o time requirs;

4.1.41 {if applicable) pay the rents reserved by and generally observe and perform the
tarms covenants stipulations and conditions contained in the lease under which
the Morigagor holds the Property and use his best endeavours to procure the
observance and parformance by the landiord under the said lease of the terms
covenants stipulations and conditions on the part of the landiond;

4.1.12 use his/her best endeavours to procure the payment of rents reserved by and the
observance and performance of the terms covenants stipulations and conditions
contained in all leases of the Property or any part thereof derived out of the
Mortgagor's interest aind to observe and perform the terms covenants stipulations
and conditions on the part of the Morigagor thereunder,

Further Assurance

The Morigagor shall at any time if and when required by the Lender execute such further
legal or other morlgages charges o assignments in favour of the Lender 38 the Lender shall
fror time 1o time require over all or any of the Property and all rights and remedies ralating
thereto both present and future {including any vendor's lien) fo secure all moneys obligations
and liabilities hereby covenanted to be paid or otherwise hereby secured or to facilitate the
realisation of the Properly or the exercise of the powers conferred on the Lender or g
receiver appointed by it such further mortgages charges or assignments to be prepared by
or on behalf of the Lender at the cost of the Mortgagor and to contain an immediate power
of sale without notice a clause excluding section 93 and the resirictions contained in section
103 of the Law of Property Act 1825 and such other clauses for the benefit of the Lender as
the Lender may reasonably require,

Fowers of the Lendar

Atany tims after an Event of Default that is continuing or if requested by the Mortganor {and
ahways subject to the Prionily Desd), the Lender may exercise without further notice and
without the restrictions contained in sections 103 and 100 of the Law of Property Act 1825
and whether or not it shall have appointed a receiver all the powers conferred on morigagess
by the Law of Property Act 1925 as hereby varied or extended and all the powers and
discretions hereby confered either expressly or by reference on a receiver appointed
hereunder and the date of such demand shall (without prejudice to the gquitable right to
redeem) be the redemption date. Nothing that shall be done by or on behalf of the Lender
ar a raceiver appointed by # shall render i or him liable to sccount as 2 motigages in
possession for any sums other than actual receipts.

The statutory powers of leasing conferred on the Lender shall be extended 50 as o authorise
the Lender in its own name or that of the Morigagor o isase and make agreements for
lemses at & premium or otherwise and accept surrenders of leases and grant options on
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6.3

64

6.5

6.6

such terms and conditions as the Lender shall consider expedient and without the need to
cbserve any of the provisions of seclions 89 and 100 of the Law of Properly Act 1925,

if the Lender receives nofice of any subsequent mortgage charge assignment or other
disposition affecting the Property or any part thereof or interest therein the Lender may cpen
a new account for the Mortgagor, if the Lender does not open a new account then uniess
the Lender gives express wiitten notice 1o the contrary to the Mortgagor it shall nevertheless
be treated as if it had done so at the time when it received such notice and as from that me
all payments made by or on behalf of the Mortgagor to the Lender shall be creditad or be
treated as having been credited fo the new account and shall not oparate o reduce the
amount due from the Morigagor to the Lender at the fime when it received notice.

No purchaser or other person shall be bound or concerned o see or enguire whether the
right of the Lender or any receiver appoimted by it to exercise any of the powers hareby
conferred has arisen of not of be concermead with notice to the contrary or with the propristy
of the exercise or purported exercize of such powsrs.

Saction 93 of the Law of Property Act 1925 shall not apply to this securlly or o any security
given to the Lender pursuant hereto,

Atany time after the cocurrence of an Event of Default that is coentinuing or if reqguested by
the Mortgagor (bul subject 1o the terms of the Priority Deed), the Lender may in wrifing
appoint any person 1o be a receiver andfor manager of the Property or any part thereof {wdth
power to authorise any joint recelver and/or manager 1o exercise any power indapendently
of any other juint receiver and/or manager) and may from time Io fime fix his or their
remuneration and may remove any recelver and/or manager so appointed and appoint
another in his place as to the whole or any part of the property. A receiver and/or mahager
80 appointed shall be the agent of the Morlgagor and the Mortgagor shall be solely
responsible for his acls or defaulls and for his remunerstion and such recsiver andior
fanager so appointed shall have all the powers conferred by the Law of Property Act 1825
without the restrictions contained In sections 102 and 108 of that Act or confered on
administrative receivers by Schedule 1 of the Insolvency Act 1986 and in addition power on
behalf and at the cost of the Morigagor (notwithstanding the death bankrupiey or insanity of
tha Mortgagor) to do or omit to do anything which the Mortgagor could do or omit o do In
relation to the Proparty or any part thereof and in particular (but without lirnitation) any such
receiver and manager may:

8,81 take possession of, collect, get in and give receipts binding on the Morigagor for
the Property and all rents and other income thereof whether acoued before or
afler the date of his appointment in such manner as he may think it and bring
defend or discontinue any procsedings or submit o arbitration in the name of the
Morigagor or otherwise as may seem expedient to him:

#H2 without the restrictions imposed by section 103 of the Law of Froperiy Act 1825
or the need o observe any of the provisions of sections 99 and 100 of such Act
sell by public auction or private confract, let vary the terms surrender or accep
surrenders of leases or tenancies grant options or licences or otherwise dispose
of or deal with all or any part of the Property or concur in so doing In such manner,
for such consideration and generally on such terme and conditions as he may
think fit with full power to convey, lel, surrender, accept surrenders or otherwise
transfer or deal with the Property in the name and on behalf of the Mortgager or
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665
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66.8

668

8610

otherwige. Any such saie lease or disposition may be for cash debentures or
other obligations shares stock securities or other valuable considerstion and be
payable immediately or by instalments and so that any consideration received or
recaivable shall ipso facto forthwith be and become charged with the payment of
all moneys obligations and liabilities secured hereby. Fixtures (including trade
and tenants' fixtures) and fittings may be severed and sold separately from the
Property and the receiver may apportion any rent and the performance of any
ubligations affecting the premises sold without the consent of the Mortgagor,

genierally deal with manage develop or reconstruct the Property or any part
thereof or concur in so doing including power to lease or otherwise acquire and
carry out oF complete any works of building repalr or reconstruction (with power
o use any machinery and incorporate in any building any unfixed materials)
without being responsible for loss or damage;

make any arangement or compromise allow time for payment or enter into
abandon cancel or disregard any contracts which he ehail think expedient;

make and effect such repalrs renawals and improvements to the Property or any
part thereof as he may think fit and maintain renew take oul or increase
insurances;

appoint managers agents officers and employees for any such purposes or to
guard o protect the Property at such salaries and commissions for such periods
and on such terms as he may determine and dismiss the same;

without any further consent by or notice © the Morlgagor exercise on behalf of
the Mortgagor all the powers and provisions conferred on a landiord or @ tenant
by the Landlord and Tenant Acts 1927 fo 1988, the Rent Acts 1974 to 1885 or
any other legisiation from time to time in force relating to rents in respect of any
part of the Property but without any obligation 1o exercise any of such powers
and without any liability in respect of powers so exercised or omitted to be
axarcised;

acquire renew extend grant vary or otherwise deal with such easements rights
privileges and licences over or for the benefit of the Properly which he shall think
sxpediont;

raise or borrow any money (including money for the completion with or without
modification of any building in the course of construction or renovation and any
development or project which he considers beneficial) from or incur any other
liability to the Lender or others on such terms and with or without security as he
may think fit and so that any such security may be or include a charge on the
whole or any part of the Property ranking in priority o this security or otherwise;
anellor

sign any document execute any deed and do all such other acts and things as
may be considered by him o be incidental or conducive to any of the matters or
powers aforesaid or to the preservation or realisation of the Lender's securlty and
use the name of the Mortgagor for all the above purposes.
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8.7

6.8

7.1

7.2

8.1

Al money received by the Lender or by any receivar or manager appointad by the Lender
in the exercise of any powers conferred by this Charge shall be applied after the distharge
of the remuneration and expenses of such receiver and all liabilties having priority theredo
i or towards satisfaction of such of the moneys obligations and liabilities hereby secured
ard in such order as the Lender in its absolute discrefion may from time o time conclusively
determine {save that the Lender may credit the same to a suspense account for so lorg and
in such manner as the Lender may from time 10 time determine and the recaiver may retain
the same for such perind su he and ihe Lender consider exnadient),

The Morigagor hereby covenants with the Lender on demand to pay all costs charges and
expenses incurred by the Lender or by any receiver appointed by it hereunder or which it or
he shall incur (other than by willul defaull) in or about the enforcement preservation or
sttempted presstvation of this sscurity or of the Property or any of it or in the exercise or
purported exercise of any of the powers herein contained within 3 working days of demand
with interest at the Default Rate from the dafe of payment by the Lendsr or such receiver
{both before and after judgment). Any such receiver shall be entitled to remunerstion
appropriate to the work and responsibilities involved upon the basis of charging from fime
to time adopted by such receiver in accordance with the cument practics of his firm,

Power of attornay

The Mortgagor by way of security hereby irrevocably appoints the Lender and the persons
deriving title under it and separately any receiver appointed hereunder severally o be
his/her atiorey in the name and on behalf and as the act and desd of the Mortgagor or
olherwise to execule seal and deliver any documents which the Lender may regquirs for
perfecting its title to or for vesting the Property in the Lender or its nominess or in any
purchaser and otherwise generally to sign seai daliver and ctherwise perfect any such lagal
or other morigage charge or assignment referred to in clause 5 (Further assurance) and all
such deads and documents and do all such acis and things as may ba required for the full
exarcise of the powers hereby conferred including any sale lease or disposition realisation
or getting in of the Property and this appointment shall operate as a general power of
altorney under section 10 of the Powers of Attormey Act 1871 in each case which the
Morigagor has falled o do when asked

The Mortgagor heraby covenants with the Lender and separately with any such receiver to
ratify and confirn any deed document act and thing and all transactions which any such
attomey may lawlilly executs or do.

Exclusion of the Morigagor's powers of lsasing et

Buring the continuance of this security the siatutory and any other powers of lzasing lelling
entering into agreements for leases or leltings and accepting or agresing o accept
surrenders of leases or tenandies shall not in relation to the Property or any part thereof be
exercisable by the Morigagor (other than as permitted elsewhare in this Charge} nor shall
the Morigagor part with or share possession of the same or any part thereof nor confer ary
ficenoe right or interest fo vcoupy nor grant any licence or permission to change the use of
or to agsign underiet or part with or share possession of the same or any part thereof nor
agree suifer or pamit any variation or addition to the terms of any lease tsnancy or licence
without in every such case obtaining the prior consent in writing of the Lender under the
hand of an authorised officer of the Lender.
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8.1
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10.1

10.2

10.3

10.4

Continuing securlly

This security shall be a continuing security nolwithstanding the death, barkrupicy or
incapacity of the Morlgagor or any selfement of account, the refusal or invalidity of any
credit or facilities at any time made available to the Mortgagor or any other person or other
malier whatsoever and is in addiion to and shall not merge with or otherwise prejudice or
affect any contractual or other right or remedy or any guarantee indemnity lien pledge bil
nole mongage charge or other securlty (whether created by the deposit of documents or
otherwise) now or hereafter held by or available fo the Lender and shail not be in any way
prejudiced or affected thereby or by the invalidity thereof or by the Lender now or hereafter
dealing with exchanging releasing varying or abstaining from perfecting or enforcing any of
the sams or any rights which it may now or hereafter have or giving time for payment or
indulgence or cormpounding with the Mortgagor or any other person liable.

Mizcellaneoyus

No fallure or delay by the Lender in exercising any right or remedy shall operate as a waiver
thereol nor shall any single or partial exercise or waiver of any right or remedy preclude its
further exercise or the exercise of any other right or remedy.

Each of the provisions of this Charge is severable and distinct from the others and if at any
time one or more of such provisions s or becomes invalid ilegal or unenforceable, the
validity legality and enforceability of the remaining provisions hereof shall not in any way be
affected or impaired thereby.

Any notice or demand for payment by the Lender hereunder shall without prejudice o any
other sffective mode of making the same be deemed fo have been properly served on the
Mortgagor if served on the Mortgagor or hisfher personal representatives parsonally or
delivered or sent by first class letter post or elecironic mail transmission to the Mortgagor or
nis/her personal representatives at his/her or their usual or last known place of abode or
business. In the case of the death of any person a party hersto and until receipt by the
Lender of notice in wiiting of the grant of representation o the estate of the deceased any
notice or demand by the Lender sent by first class leftter post or delivered personally as
aforesaid addressed o the deceased or o hisiher personal representatives at the usual or
last known place of abode or business of the deceased shall for all purposes be deemed 2
sufficient service of a notice or demand by the Lender on the deceasad and his/her peraons
representatives and shall be as effectual as if the deceased were still living.

Any notice or demand sent:

1041 by hand shall be deemed to have been received at the time it is left at the relevant
address;

104.2 by prepaid first class post or other next working day delivery service shall be
deemed to have been dalivered on the next working day (being & day other than
a Saturday or Sunday on which Lenders are open for general business in
London) after posting notwithstanding that it be undelivered or returned
undelivered and in proving such service i shall be sulficient to prove that the
nutice or demand was properly addressed and posted:
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108

0.8

107

10.8

09

10,40

10.11

10.12

10.4.3 by electronic mail transmission, upon transmission of a correctly addressed
communication, provided no delivery failure notification is subssquently received
by the sender;

$0 a5 to be deamed by the preceding paragraphs fo have been received after 5:00pm in the
place of receipt shall insiead be deemed to have become effective on the next following
working day

Any notice or demand given or made hereunder or any certificate as o the amount at any
tme sacured hereby shall in the absence of manifest error be conclusive and binding upon
the Mortgagor provided it has been signed by the Lender.

in this Charge the headings fo clauses are for convenience only and have no legal effect
and references to clauses and schedules are to clauses and schedules of this Charge
unless ctherwise stated. References to any enactment include that enactment as amended
or re-enacted from time o time and all secondary legisiation made thersunder.

In this Charge the expressions 'the Morigagor' and 'the Lander whers the context admits
include their respective successors and assigns whether immediate or derivative.

if the Morigagor shall consist of two or more parties such expression shall throughout mean
and include such two or more parties and each of them and shali so far as the context admits
be construed as well in the plural as in the singular and all covenants assignments charges
agresmenis and undertakings herein expressed or implied on the part of the Morlgagor shall
be deamed to be joint and several. This security and the covenant in clause 2 (Covenant fo
pay) hereofand ali other covenants charges agreements and undertakings herein contained
shall extend and apply to any money owing or obligation or llability incurred by any of such
parties 1o the Lender whether solely or jointly with each other or with any other person and
none of the persons included in the expression 'the Mortgagor shall as against the Lender
be entiiad o any of the rights or remedies legal or squitable of a surety as regards the
indebtedness or liabiliies of any of the other persons included in the sxpression 'the
Morlgagor

Any appointment or removal of a receiver under clause 8 (Powers of the Lender) and any
consents hereunder may be made or given by witing signed or sealed by any such
BUCCBBSOS Or assigns referred 10 In dause 10.8 (Miscellansous) and the Mortgagor hereby
irrevocably appoints each of the same to be hisher attorney in the terms and for the
purposes sel outin clause 7 (Power of Alfornay).

Motwithstanding any provision herein contained, this Charge will not extend or apply to any
obligations under any present or fulure agreement.

Mo person other than a party to this Charge, the successors and assigns of the Lender, or
a recelver or manager appointed by the Lender may enforce any of the terms of this Charge
under the Contracts (Rights of Third Parties) Act 1995 and no consent of any third party is
needed for any varation or termination of this Charge.

This Charge may be signed in any number of separate counterparis and this has the same
gffect as if the signatures on those counterparts were on a single copy of the Legal Charge.

#ru4188_1
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12.1

12.2

Lurrency Ulauses

All moneys received or held by the Lender or by a receiver under this Charge may from time
to time afier demand has been made by the Lender be converted into such other currency
as the Lender considers necessary or desirable to cover the obligations and lizbilities actual
or contingent of the Morigagor in that other currency at the then prevailing spot rate of
exchange of the Lender (as conclusively determined by the Lender) for purchasing that other
currancy with the existing currengy.

if and to the extent that the Mortgagor fails 1o pay the amount due on demand the Lender
may in its absolute discretion without notice to the Morigagor purchase at any fime thereafter
so much of any currency as the Lender considers necessary or desirable to cover the
obligations and labilities actual or contingent of the Mortgagor in such currency hereby
secured at the then prevailing spot rate of exchange of the Lender (as conclusively
determined by the Lender) for purchasing such currancy with sterling and the Morigagor

hereby agrees to indemnify the Lender against the full sterdling cost incurred by the Lender
for such purchase.

Neither the Lender nor any receiver shall be lisble to the Morigagor for any loss resuiting
from any fluctuation in exchange rates before or after the exercise of the foregoing powers
of for any loss caused by the determination of deposits prior to maturity.

No payment to the Lender (whether under any judgment or court order or otherwise) shall
discharge the obligation or liability of the Mortgagor in respect of which it was made uniess
and until the Lender shall have recelved payment in full without any set off, tax or other
deduction in the currency in which such obligation or liability was incurred and to the extent
that the amount of any such payment shall on actual conversion into such currency fall short
of such obligation or liability actual or contingent expressed in that cumency the Lender shall
have a further seperate cause of action against the Morlgagor and shall be entitled o
enforce the charge hereby created to recover the amount of the shortfall,

Jurbsdiction
This Gharge and any dispule or claim arising out of, orin connection with it, its subject matter

or formation {including non-contractusl disputes or ciaims) shall be governed by, and
consirued in accordance with, English law.

The Mortgagor hereby irrevocably submits to the non-exclusive jurisdiction of the High Court
of Justice in England but this Chargs may be enforced in any court of competent juriadiction.

This Charge has been executed 25 a Deed and delivered on the date first set out above.
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Exscution page

Morigagor
Executed 23 2 deed by )
ZR {Uxbridge) LimHed i
acting by 2 director in the presence of i

{(IN BLOCK CAPITALS)

nddress 5~ €7 ~HokgsuR L
Woogurm CRéaw, P10 o

............................................... darasnempsenaronsrrzineresy

The Lender

Execuied as 3 deed by )
Usbridne Yentures Limbed b rerrierirnc et e e rr s e e e R ne e s
acting by a direcior in the presencs of v Director
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