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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3950371

Charge code: 0395 0371 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th December 2020 and created by BLOOMFOLD LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th December 2020 .

Given at Companies House, Cardiff on 15th December 2020

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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DATE: 4 December 2020

BLOOMFOLD LTD

and

C&M WEALTH INTERNATIONAL LTD & HANQI ZHOU

LEGAL CHARGE

relati hg to

THE BEAUX-ARTS BUILDING, 10-18 MANOR GARDENS, LONDON, N7 6JT.

erS

Brabners LLP
55 King Street
Manchester
M2 4LQ
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THIS DEED is made on 4 December 2020.

PARTIES

(1)

{2y

- Lender”).

BLOOMFOLD LIMITED a company incorporated in England and Wales under number
03950371 whose registered office 113 New Londoh Road, Chelmsford, Essex, CM2 0QT

- {"the Borrower").

C & MWEALTH INTERNATIONAL LIMITED a company incorporated in England and Wales
under number 08874855 whose registered office is at 1 King William Street, London, EC4N
TAF ("C&M") and _HANQI| ZHOU___ of cfa 1 King William Street, London, EC4N 7AF (“the

- RECITALS

&

B8 1

The Lender has agreed to ]f;.rouid_e the Borrower with a loan tacility on the terms of the Facility
Letter.

Itis & condition precedent to the provision of the Ida'n_ that the Borrower provide security to the
Lender to secure the payrent and discharge of the Secured Obligations.

The Borrower has agresd to create the security required by entering into this Deed.
Definitions
In this Deed the following definitions apply:

Costs all costs, charges, expenses and liability on a
full and unlimited indernnity basis {including
without limitation afl legal and other
professional costs, charges and expenses);

Event of Default - any obe of the events specified intlauses 4.1.1

0 4.1.10 (inclusive];

Facility Letter means the fac%:lify letter dated
from the Lender and accepted by the Borrower;.

Financial Indebtedness indebtedness arising from:

{a) borrowing (including bverdrsﬂs) and
amounts raised that have the
commercial effect of borrowing;

(b} any issued bonds, notes, debentures
or similar instruments:

(c) any liabilities undet finance or capital
. leases:

{d) . _any sold or discounted receivables;

{e} - counter-indemnity  obligations i
relation to guarantees, indernnities,
standby or documentary letters of
credit and similar instruments; and

H the amourt of any ligbility under a
' guarantee or indernnity for any of the
items listed in paragraphs (aj to (e of
this definition;




Insarance Policies

Interest Rate
Leases

LPA 1925
Plan

Real Property

Recsiver

Secured Obligations

Security Interest

' Security Period

VAT

11 YEBETE

each of the insurance policies now of in the
future held by or otherwise benefiting the
Borrower in- relation to the Real Properly.
{ncluding the insurance policies specified in
Schadule 2 and any insurance policies that are
effected to rerew, subsiitute or replace any
such insorance. policies and ‘nsurance Policy'
means any one of them;

means the tate of interest -prov'ided in
paragraph 11 of the Facdility Letter,

the leases specified in Patt 2 to Schedule 1 and

- ‘Lease’ means any one of them;

Law of Property Act 1925;

the plan appended to this deed:

{a) all or any of the freehold andfor

leasehold properties specified in
_ Schedule 1; and _

{b) any buildings, fixtures, fittings, fixed
-~ situated on or forming part of any of

such properties;
anhy receiver appointed under this Deed or
pursuant o any apphlcable law, whether alone
of jointly, and includes & receiver andfor

‘manager,

~ all present and future obligations and liabiliies

{whether actual or contingent, whether incurred
alone, jointly or severally, whether as principal

“or surety andfor in any other capacity

whatsoever and regardless of how they arise)
owed by the Borrower to the Lender(including
but not limited to those under the Facility Letter
or this Deed) together with ali Cosls and
losses, including interest incurred by the
Lendeér on them in connection with the
protection, preservation or enforcement of its -
rights under any document evidencing or

. securing any such liabilities;

any charge, pledge, mortgage, Yien or other
sectrity interest securing any obligations of any
person or any ofther arrangement of any type-

' whatsoever having the effect of conferring -

security or a similat effect;

the period beginning on the date of this Deed
and ending on the date on which C&M is-

- satisfied that the Secured Obligations have

been  unconditionally and  irrevocably
diseharged in full;

valie sdded tax payable by virtue of Value

- Added Tax Act 1994 or any similar tax levied in




2.1

2.2

2.3

2.4

25

26

27

2.8

3.1

- 3.2

3.3

4.1
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addition to or by way of replacement for VAT,
and

Working Day any day other than Saturday, Sunday and any
Bank or Public Holiday.

Interpretation
The expressions ‘Borrower', ‘C&M' and 'Lender include their respective successors in fitle.

Where the Borrower comprises more than one person their obligations under this Deed can
he enforced against them all jointly or against each of them individuaily.

Any cbligation of a party to do an act or thing inchides an obligation to procure that it be done
and any obligation not to do any act or thing includes an obligation not to permit or suffer that
act or thing to be done by any person under its control.

Unless otherwise specified, a reference fo legislation {including subordinate legislation) is to
that legislation as extended, amended, medified, consalidated or re-enacted from time-to-time
and includes any instrumant, order, regulation, permission, consent, licence, notice, direction,
byelaw, statutory guidance or code of practice made or granted under such legislation.

Clause headings are for reference only and do not affect the consiruction of this Deed.

Any reference to a clause, paragraph or schedule is to a clause, paragraph or schedule in this
Deed.

Where the words 'includes’, ‘including’ or 'in partisular’ are used in this Deed they are
deemed to have the words without limitation” following them.

An Event of Default is ‘continuing’ if it has not been waived in writing by the Lender.
Charge
The Borrower with full title guarantee charges by way of legal mortgage, in favour of the

Lender , all of the Real Property as security for the payment and discharge of the Secured
Obligations.

The Borrower with full titte guarantee, assigns absohitely to the Lender, as security for the

payment and discharge of the Secured Obligations:

3.2.1 the benefit of each of the present and fulure agreements, licences, options,.
confracts, guarantees, warranties, easements, agreements for lease and any
other document, in @ach case, entered into by the Borrower relating 1o the use,
acquisition, exploitation, disposal of or dealings with any of the Real Property;

322 all of the Borrower’s rights and claims from time to time arising in relation to each
of the Insurance Paolicies including the benefit of all claims arising and ali money
payable under the Insurance Policies; and

323 all money payable under the Insurance Policies.

This Deed shall remain in full force and effect as a continuing security uniess and until the
Lender discharges it. '

Enforcement

The security created by or pursuant to this Deed shall become immediately enforceable at
any time after the occurrence of any of the following events:
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411

415

418

417

4110

any amount payable by the Borrower fo the Lender under the Facility Letter {or
otherwise) is not paid on the date it falls due;

-other than the events referred to in clause 4.1.1 the Borrower or aniy surety fails
- to comply with any term, condition, covenant or provision of of to perform any of

his obligations or liabilities under this ar any associated or collateral security;

any representation or warranty given by the Borrower or any surety to the Lender
{under the Facility Letter) is or becomes incorrect;

any Financial Indebtedness of the Borrower in an amoutt in excess of £5000is
not paid when due after taking into account any applicable grace period;

any Financial Indebtedness of the Borrower in an amount in excess of £5,000

- becomes due and payable or capable of being declared due and payable before

its stated date of maturity;

“any judgrment or order made against the Borrower or any surety by any court is

not complied with within 7 days;

the Real Property becomes subject to any forfeiture or execution, distress,

. sequestration or ather form: of process;

a mortgagee takes possession of or exercises or seeks to exercise any power of

. sale or of an appointment of a receiver in relation to the Real Property or any

other property of the Borrower or of any surety;
ih the case of an individuat:

4.1.9.4 the Borrower or any surety becomes subject 1o an interim order or
makes a proposat for a veluntary arrangement under Part VHI of the -
Insolvency Act 1886 or enters, or seeks to enter into or takes any
step with a view o resolving to enter into or commences
negotigtions in respect of any other form of compromise,
_moratorium, compaosition or arrangement with his creditors or
assignment with or for the benefit of his creditors or rescheduiing of

Jiabitities whether in whole or in part;

4192 a petition is presented for the bankruptcy of the Borrower or any
surety;
4193 the Bortower makes a bankruptcy a.pbl-ibation fo an adjudicator

pursuant to section 263H of the Insolvency Act 1986; or

4194 ~ the Borrower or any surety dies or becomes mentally incapable; or

in the case of a comipany of limited liabikty partnership:

41101 the Borrower or any surety ceases or threatens to ¢éase to carey
of, or disposes or threatens to dispose of, its busihess or & material
part of its business;

411402 the Borrower is deemed unablé to pay its debts as defined in section -

123 of the Insolvency Act 1986;

4.1.10.3 the Borrower or any surety makes a proposal for a voluntary
arrangement under Part [ of the Insolvency Act 1986 or enters, or
seeks to enter, into or takes any step with a view to resolving to
enter into or commences negotiations in respect of any dther form
of compromise, moraterium, composition or arrangement with its -




42

5.1

52

5.4

55

5.6

57

5.8

i isaEE 1

creditors or assignment with or for its creditors or rescheduling of
liabilities whether in whole or in part;

4.110.4 the Borrower or any surety becomes subject to- a notice of an
intended appointment of an administrator or an application is made
to any court or any meeting of directors or members is called with a
view to the Borrowsr or any surety entering into administration;

41105 an administrative receiver is appointed in respect of the whole or
~ahy part of the undertaking of the Bormrower or any surety;

4.1106  a petition is presented in any court or a meeting is convened for the
purpose of congidering a resolution for the winding up of the
Borrower or any surety (except in the case of a reconstruction or
amalgamation that has the previous approval in writing of the
Lender); or

41107 the Borrower is removed from the Register of Companies.

After the security created by of pursuant to this Deed has become enforceable the Lender
may in its absolute discretion enforce alt or any part of this Deed in any manner it sees fit,

Representations and warranties

The Borrower makes the representations and warranties set out i this clause 5 t6 and for the -
benefit of the | ender on the date of this Deed and acknowledges that the Lender has entered
into this Deed in reliance on such representations and warranties.

Mo Security Interest subsists over any of its Real Property except for the security created by
or pursuant 1o this Deed. :

The Borrower is the sole legaf and benaficial owner of alf of its Real Property,

No third party consents are required o ensure the effective creation of the security envisaged.
by this Deed, '

The execution of and the observance and performance of the Borrower's obligations under
this Deed does not and will not contravene any ather charge, mortgage, lease, loan facility or
other agreement, .

At the time of entering info this Deed the Borrower is fot insolvent and knows of 1o
creditor to appoint a receiver or administrator or to petition for winding up or in the case of an
individual to pefition for bankruptoy and in either case thal would entitie a creditor to exercise

-~ -any rights over or against the assets of the Borrower.

No litigation or administrative or arbitration proceeding before or of any court, governmental
authority, other tribunal or arbitrator or other third party is presently taking place, pending or,
to the best of the knowledge, information and belief of the Borrower, thiaatered against the
Borrower or any of its Real Property that might adversely affect the Borrower's ability to

" perform: the Borrower's obligations under this Bresd.

The execution of and the observance of the Borrower's obligations under this Deed does not
and will not contravene any of the provisions of its constitution,

58.1 no breach of any law (including environmental law), regulation or covenant or the
terms of any planning permission has occurred and is cantinuing which has or
would be reasonably likely to have a material adverse effect on the value or use
of its Real Property or any part of it;
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584

- 588

588

589

585

587 ' nohazardous of toxic materials, substances, pollutants, contaminants ot wastes -

"be reasonably likely to have a material adverse effect on the value or use of its

ho covenants, agreéemn'ts, ‘stipulations, reséwationaé,' conditions, interest, rights
- or other matters whatsoever affect any of its Real Property which have or would

Real Property or any part of it;

" nothing has arisen or has been created oris subsnstmg whu:h would be an' -
. overriding interest or an unregistered interest over any of its Real Property which
- would have or be reascnably likely to have a material adverse effect on fhe vame

" or use of its Real Property or any part of it;

“the Bor‘row-ér has all 'fac'ilities (includirig access) n'eceis:;a.ry' for the enjc:iymeri'i and o
use of all of its Real Property where the lack of those facilities would have or be -
_teasonably likely to have a material adverse effect on the value or use of its Real .

- Property or any part of it;

"no facility necéssary for the enjoyment and use of any of rts Real F’roperty is on
terms entitling any person to terminate of Cuftall its use; -

" the Borrower has received no notice of any adverse claims by any person in -
raspect of any of its Real Property which, if adversely determined, would or would

be reasonably likely to have a material adverse effect on the value or use of its

‘Real Property or any part of it; and

 have at any time been released into the environment or deposited, quCharged o

displaced or disposed of at its Real Property.

 the Insurance Policies have not been - amended modlhed or cancelﬁed and :
- -remain in full force and effect;.

the Borrower has not”done or omitted to do anything and no event or
- circumstance has occurted which has made or could make any Insurance Policy.

“void, voidable, treated as if it had been entered into on different terms or subject

“to any suspension, restriction, limitation of an increased premium or which could

5840

59 -

6.1

612

CirsesTey

" entitie the insurer to reduce the amount to be paid on a claim or prevent the
Lender from receiving any mongy payable under any Insurance Policy; and .

tﬁe Borrower has not received any notification from its insurers that their 3I-iabili.t'y

under the Insurance Policies has been suspended,; reduced; discharged or

avoided.

. The representations contained in this claiise 5 aré deémed to be repeated by the Borrower
by reference to the facts and c:rcumstances then existing on each day during the Securlty

_.'-6-.1.2_.1 : rmaintam, presewe protect and keep good and marketable title to -

all of its Real Property;

Period.
: 'Undertakihg's: 3
- G'eneﬂ;al | AR . . . .
641 .Tﬁe iu:nde:rt.aki'ﬁgs in this clause 6 femain if offect throughout the Seourity Period.
'. “The Barrower mu-st" | o |

6122 " mairitain and preserve the ‘security created l.}y'dr pﬁré'ua-n't'td this _'

- Deed and the first-ranking priority of such security; and




B2

613

6123 provide the Lender with any notices, reports, accounts, circulars

- and other documents relating to its Reel Property promptfy when
-the Lender requires.

: The Bofrower rritist ot

6131 - create or permitto subsist any Security Interest over any of its Real

Property other than the security created by or pursuant to this Deed;
or : ' :
- 6.1 a2 _ .ei’iﬁer in a single transaction or in a series of tﬁenseétib-n-e .-ee'l'l,:_'

transfer, licence, grant any option in respect of or otherwise dispose
of all or any part of its Real Property or agree or aitempt toda so.

Reel Propeny obllgatmns

The BormWer must

- 6.2.1

622

624

SR

62,5

- B.26

627

under this Deed in good and eubstential repalr and in good workmg order (except

-only for fair wear and tear) and renew and replace them when they become
‘ohsolete, worn out or destroyed; : :

‘punictually pay or cause to be paid and ke-'ep the [ender indemnified against, ait

present and future rents, rates, faxes, levies, charges, duties, assessments,
impositions and other outgoings assessed charged oF. impesed upon or in

such payment

ensure compllanc:e ‘with ail Iaws statutes, statutory mstruments regutatlons and
by-laws for the time being in force and all natices, orders and requirements of

_~any competent authority, and all directives and codes of practice affecting its
‘Real Property and give effect to alt arrangements which any such authority may

direct or recommend;

complete {with reasonable expedition and in compliance with all planning and

‘byelaw consents or agreements entered into with a competent authority) any

building operations commenced at any time by it on its Real Property to the

-satisfaction of the | ender, all of which buddmg operat:ons shall have been

prewously approved by the Lender,

observé and perform ‘all agreements. assignments, contracts, canveyances,

.. grants and other deeds and documents for the time being binding on it or ..
" affecting its Reat Property or its use or enjoyment, and the Borrower must not-

take or omit to take any actioh of any kind wheraby its interest or estate in its
Real Property may be forfeited or otherwise adversely affected;.

if the Borrower receives any notice served under section 146 of the LPA 1925 or

any proceedings are cornmenced for forfeiture of any Lease or any sSuperior
lease or the tandlord or any superiof landlord attempts to re-enter under the -

- provisions of such lease:

6261 - immediately Rotity the L’ender in writing: and.
6262 take such steps as the Lender requares (at the Borrower’s own_
expense) : '

permit the Lender ta enter 'én'y"-a-f its Real Property, without prejudice to the

-powers conferred by this Deed and without. becoming a mortgagee in
possession, for any reasohable purpose and to view the state of the same;




6.3

6.4
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6.2.8

629

6.2.10

6211

6.3.1

6.3.2

6.3.3

6.34

635

6.3.86

insurance

punctually pay the rents and perform any other obligations contained in any
Lease, agresthent for lease, tenancy agreement or licence to occupy its Real

Property and enforce the observance and performance by the landlord or

licensor of their respective obligations under any such document;

supply to the Lender, within 7 days of receipt, copies of any notice, order or
propesal received by the Borrower fiom any competent authority or from any |
tandlard or tenant affecting any of the Real Property in any material respect, and,
at the cost of the Borrower, either punctually comply with the notice or order or,
if 50 requested by the Lender, make or join with the Lender in making such

‘objections or representations of taking such other steps as the Lender may think

fit, and any compensation received by the Borrower as a resulf shall be charged

“to the Lender and paid to it and applied in or towards the discharge of the secufity
“created by this Deed; : '

' ‘promptly on receipt, provide to the Lender a copy of each professional valuation
- report it obtains in refation to any of the Real Property; and

nofify the Lender, promptly on receipt, of any claim, notice or other
communication received by it alteging non-compliance by it in relation to any

-matter referred to in this clause 6.

The Bofrower must not without the prior written consent of the Lender:

create any legal or eq;u.itabake estate or interest {including any licence oF sub-
ficence, of grant any interest or right relating to the use, occupation or
possession) in or over the whole or any part of its Reat Property {or purport to do

50} or part with possession or ownership or allow any third party access to or the

right to use any of its Real Property;

exelcise any power of leasing its Real Property or grant any ficence to assign or

-underlet;

in relation to any Lease take any steps to or agree {o:
6331 varyits terms;

6.3.3.2 review or submit to any review of the rents paya ble under it;

6.3.3.3 surrender, cancel, assign, charge, renew, enfranchise or otherwise

-dispose of or terminate it; or
6334 submit to its forfeiture;

except as otherwise permitted under the Facility Letter, construct any building or
make any structural alleration or apply for any plashing congsent for the
development or change of use of ahy of its Real Property or, except in the
ordinary course of repair, replacement or improvement, at any time sever,
remove or dispase of any fixture on it;

enter inte onerous. or restrictive obligations affecting its Reéal Property or create
or permit to arise any overriding interest or any easement ot right in or overit, or

except as otherwise permitted under the Facility Letter, a'l;ten pull down, remaove -

ot dispose of any of buildings, plant, machinery, fixtires, fittings on its Real -
Property except in the ordinary course of repair, maintenance or improvement.
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The Borrower must:

641

642

643

6.4.4

645

6.4.6

6.4.7

6.4.8

6.4.2

6.4.10

insure and keep insured all of the Real Property against loss or damage by fire
and other usual risks and such other risks as the Lender may require to its full
replacement value from time to fime with such insurers as the Lender may from
time to time approve in writing;

to the extent not provided to the Lender on or prior to the date of this Deed,
provide the Lender with copies of the Insurance Policies promplly upon coming
into possession of any of thern;

comply with the terms of the Insurance Policies;

promptly, and in any event no iater than their due date, pay all premiums required
for keeping up the Insurance Policies and deliver fo the Lender within 7 days
after they become due the receipts for all such premiums;

provide the Lender with copies of alt coraspondence given to or received from
any insurer under any Insurance Policy promptly after they are given or received;

renew each Insurance Policy in good time prior {o its expiry daie;

if any of the Insurance Policies becomes void or voidable, immediately at its own
cost, effect a new Insurance Policy of the same value as the void or voidable
Insurance Policy;

if any of the Insurance Policies is suspended, immediately at its own cost, eflect
a new insurance Policy of the same value as the suspended Insurance Policy for
the duration of the suspension;

procure the noting of this Deed and the Lender's interest on each Insurance
Policy and procure that the Lender is first loss payee under each Insurance

‘Policy;

use all reasonabie endeavours to procure that each insurer in respect of each -
Insurance Policy undertakes in writing to the Lender that it will:

. 64101 immediately inform the Lender if the Borrower defaulis in the

payment of any premium or fails to renew any Insurance Policy and,
pending receipt of instructions from the Lender, keep the Lender's
interest in each Insurance Policy in full farce and effect for the full
amount insured and for the same risks, subject to any premium for
any such period of extended cover being payable by the Lender on
behalf of the Borrower;

- 8.4.10.2 not, as against the Lender, avoid any Insurance Policy or refuse any

claims (with or without returning any premium paid), treat any
Insurance Policy as if it had been entered into on different terms,
reduce the amount to be paid on a claim or suspend its liability
under any insurance Policy, as a result of any non-disclosure,
misrepresentation or breach of any policy ternm or condition on the
part of any other insured party;

6.4.10.3 advise the Lender of any proposed cancellation of any Insurance
Policy at least 30 days before the cancellation is due to take effect;
and

" 6.410.4 if, in relation to any Insurance Policy, the insurance cover is to be

reduced or any insured risks are {o be restricted, advise the Lender




8.5

8.1

at least 30 days before the reduction or resiriction s due fo take
effect, and - '

5411 . ensurethatall proceeds of any of the Insuranice Policies will be paidto the Lender
' and applied towards making good the loss or damage in respect of which the
money was received or, at the option of the Lender after the security created by
- or-pursuant to. this Deed becomes enforceable, towards the discharge of the

‘Secured Obligations; and

6.4.12 pay all money it may receivé in respect of any insutance Policy to the Lender
immediately upon receipt and, pending such payment, hold all money so
received upon trust for the Lender,

The Botrower mustnot do. or omit to do, any act or commit any default by which any Insurance

Policy may become void, voidable, treated as if it had been entered into on different terms or
subject to any suspension, restriction, limitation or an increased premium or which could
entitle the insurer to reduce the amount to be paid on a claim or prevent the Lender from
receiving any money payable under any Insurance Policy.

Notification of Events of Default

On becoming aware of any Event of Default the Borrower must immediately give the Lender
niotice in writing of that cceurrence,

Perfection of security.

Title documents

" The Borrower must:

8.2

tishare

8.1.1 Immediately upon the execution of this Deéé,. deposi with the Lander, all dééds‘
' title documents, certificates and othier documents constituting or evidencing title
to the Borrower's Real Propetty; ard

812 at any fime after the execution of this Deed, deposit with the Lender any further.
deeds, title documents, cerdificates and other docurments constituting or
evidencing title to the Borrower's Real Property, promptty upon coming into -
possession of any of them.

Document delivery and other steps to perfect security

g2.14 ‘The Borrower must, imrmediately upon the execution of this Deed execute and
: deliver to the Lender {at the Borrower's expense) in such form and substance as
the Lender may reasonably require:

8.2.1.1 all documents required to perfect the security created, of purported
to be created, by or pursuant to this Deed (including any documents
required in connection with any registration formalities); and

B212 arny nofices to any third party of this Deed or any of the assignimiatits
-contained in this Deed.

8.2.2 The Borrower must take all such other action -as is available to it as may be
necessary or as may reasonably be requested by the Lender to create, perfect,
protect or maintain the security created, or purported to be created, by or
‘pursuant to this Deed or to vest fitle 1o any of its Real Property in the Lender or
its nominee or any purchaser, or to facilitate the realisation of any of the Real

" Property under this Deed or the exercise of any of the rights, powers and
remedies of the Lender provided by or pursuant to this Deed or by faw, including:
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10.

101

10.2
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-Lender directs) such further legal or tther as

8.221 making all filings and registrations with and paying all taxes and
duties to the appropriate authorities (including Companies Heuse
and HM Land Registry); and

8222 miaking an application to HM Land Reqgistry for a restriction to be
placed on the Proprietorship Register of the Borrower's Real
Property so that no disposition of any such Heal Property by the
Borrower is to be registered without the prior written consent of the:
Lender.

823 The Borrower conserits to an application being made by the Lender to HM Land
Registry for the following restriction in Form P to be registered against its title to
the Property:

“No dispesition of the registered estate by the proprietor of the registered estate,
or by the proprietor of any registered charge, not being a charge registered -
before 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 4 December 2020
2020 in favour of C&M Wealth Inteational Ltd and Hangi Zhou  referred to
in the charges register or their conveyancer”.

Notices. o.f'éu-s-sign?me nt

831 The Borrower must, immediately upon the execution of this Deed give notice of
assignment of the Borrower's rights and claims from time to time arising in
“relation to the Insurance Policies fo each of the insurers under each of the
Insurance Policies and uge all reasorable endeavours to procure that each such
insurer returns the signed acknowledgement of such notice directly to the Lender
“within 10 days from the date of this Deed.

832 |f the Borrower acquires any rights, titie or interest in an Insurance Policy after.

the date of this Deed it miust, promptly tpon the acquisition by it of such rights,
title or interest, give notice of the assignment of the Borrower's fights and ¢lainis
from time to e grising in retation to such Insurance Policy to the insurer under

“such Insurance Policy and use all reasonable endeavours o procure that suchi
insurer retums the signed acknowledgemeant of such notice directly to the Lender.
within 10 days from the date the notice of assignment is served.

Further assurance

execute in favour of the Lender {or as the -
piftients or mortgages of, or charges on, the
Real Property as the Lender requires fo secure the payment and discharge of the Secured’
Obligations.

The Borrower must, if requested by the Lerider

. Appointment and powers of a Rece:ive;f

At any time;

10.1.1 after the security created by or pursuant to this Deed has become enforceable:
ar

10.4.2 if so requested by the Borrower

~ the Lender may appoint by writing any person te be a Receiver of ail or any part of the Real -

Property.

Where miore than one Recsiver is appointed, they shall have power to act separdtely Unless
the Lender in the appointiietit specifies to the contrary,




10.3

10.4

10.5

10.6

107

10.8

109

10.10
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Thie Lender may from time to time determing the remuneration of the Receiver.

"The Lendermay, subject to section 46 of the Insolvency Act 1986, remove the Receiver from

the assals of which itis Receiver,
The appointment of & Receiver shall ot preclude;

10.5.1 the Lender from: sraking any Subsequeﬂ't appointment of a Receiver over alt or
any of the Real Property over which a Receiver has not previously been
appointed or has. ceased to act; or

10.5.2 a Receiver, while continuing to act, consenting to the appointment of @n
- additional Receiver to act with it.

A Receiver shall be the agent of the Borrower and the Borrower shall be solély fiable for the
Receiver's acts, defaults and remuneration, unless and untll the Borrower goes into
liguidation, or becormes bankrupt after which the Receiver shall act as principal and shall not
become the agent of the Lender. .

A Reeeiver shall have and be entitied to exercise in relation to the Borrower dll the powers set

~outin Schedule 1 1o the Insolvency Act 1986, and in particular, by way of addition and without
- limiting: such powers, and without prejudice to the powers of the Lender, a Reoe:ve¢ shall have
power githier in'its own name or in t:he name of the Borrower:

10.7.1 in connection with any sale or other disposition of the Real Property, to receive
the congsideration for the sale in a lump sum or in instalments and 1o receive
‘shares by way of consideration;

10.7.2 -to grant options, licences or any other interests in thé Real Property;
10.7.3 to sever fixtures from, and to repair, improve and make any alterations to, the

Real Property;

10.7.4 10 do all other acts and things which it may consider desirable or necessary for
realising any of the Reat Property or incidental or conducive to any of the rights,

- powers or discretions conferred on & Receiver under or by virtue of this Deed;
and

1075 | to exercise in relation to the security created by or pursuant to this Deed all the

-powers, authorities and things which it would be capable of exercising if it was .
the absolute beneficial owner of any such security.

Neither the L.ender nor any Receiver shall be liable:

1081 for any loss, however caused, arising out of:

10.8.1.1 “any saié or other disposal of any of the Real Property and whether
of not a better price ¢could or might have been obtained by deferring
- or advancing the date of such sale or other disposal, or

10.8.1.2 the exercise of or failure to exercise any of the Lender's powers .
under this Deed; ar

10.8.2 .. toaccount as morigagee in possession for any of the Real Property.

Section. 109 of the L.PA 1925 shall not apply 1o this Deed.

. The Borrower, by way of security, irrevocably appoints the Lender (whether or not a Receiver.

has beerr appointed) and any Receiver separately, to be the attormey of the Borrower with full
power to appoint substitutes and to delegate, for the Barrower in its name: and on its behalf,




10.11

1.

12.

12.1

12.2

CATISRATE T

and as its act and deed or otherwise, tD execute, deliver and otherwise perfect any document,
or perforii any act:

10.10.1 that may be required of the Borrower under this Deed; or
1010.2  that may be deemed by the attorney necessary or desirable for any purpose of
this Deed {including, afier the security created by or pursuapt 1o this Deed has

become enforceable, to transfer legal ownership of any of the Real Property). - .

Without prejudice to the generality of clause 10.10, the Borrower covenants with the Lender

‘and separately with any Receiver to ratify;

10.41.1 alf transactions entered inte by any attorney in the propef exercise of its powers -
'in accordance with this Deed; and

10.11,2.  all transactions entered into by any attorney in signing, sealing er delivering any -
deed, assurance or document, perfecting any Security Interest or performing any -
act, in each case in the proper exercise of its powers in accordance with this

Other powers exercisable by the Lender

All powers of a Receiver cunferred by this Dee’di'may be exercised by the Lender after the

security created by or pursuant to this Deed has become enforcsable, whether as attornay of
the Borrower or otherwise, and whether or not a Receiver has been appointed.

The Lender or any manager or officer of the Lender is irrevocably empowered 10 receive all
receivables and claims that may be assigned to the Lendar under this Deed, on payment to
give an effectual discharge for them, on non-payment to take and institute if the Lender in its .
sole discretion so decides all steps and proceedings either in the name of the Borrower or in
the name of the Lender for thelr recovery, and to agree accounts and to make allowances and
to give fime to any surety. The Borrower undertakes to ratify and confier whatever the [ ender
or any manager or officer of the Lender shall do or purport to do under this clause 11.

* The Lender shall not be obliged to:

11.3.1 make any enguify as to the nature or sufficiency of any sums received by it in
respect of any receivables or claims assigned to it under this Deed or pursuant
to any of the Real Propeity;

11.3.2 . make any claim or take any other action under this Deed: or

11.3.3 collect any money or enforce any of its other rights under this Deed,

The Lender Lender shall have no obligafion under the Insurance Policies and shall have no

_ liabllity in- the event of failure by the errt:rwer to perform its obligations under the Insurance

Policies.
Powers of sale, leasing, accepting surrenders and seveérance
Section 103 of the LPA 1925 shall not apply to this Deed, but the statutory power of sale sha,

as between the Lender and a purchaser from the Lender, arise on, and be exercisable at any
tirne: after, the execution of this UDeed. However, the Lender shalt not exercise such power of

sale until the security created by or pursuant to this Deed become enforceable, or a Recelver
‘has been appointed, but this provision shall not affect a purchaser or require a purchaser to
-ask whether a demand or appointment has been made.

The statulory powers of sale, leasing and accepling sufrenders exercisable by the Lender by -
virtue of this Déed shall be extended so as to authorise the Lendar fwhether in its owrl name
or that of the Borrower) after the security created by or pursuant to this Deed has become




 enforceable; to grant leases of any of the Real Property on such terms and conditions as the

.. Lender shall think fit.

Coaza
R - leasing or accepting surrenders of leases conferred by sections 99 and 100 of the LPA 1925

174
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133

134

135

138
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" The restrictions on consolidation of mortgages contained in section 93 of the LPA 1925 shall

15.

e

16.1

The Borréwer must not, in connection with the Real Property, exercise any of the powers of

of by common law without the Lender's prior written consent.

The statutory power 'af_'sé.le exercisable by the Lender is extended so as to éuthorise thie
- Lender to sever any fixtures from any Real Property and sell them separately. -

. Protection of third parties

No person (including a pucbhéser_)'dealinig with the Lender of -any Recsiver-or any of thair .
respective nominees of agents, shall be concerned to enquire: .

~ whether the security created by or pursuant to this Deed has beéo’ﬁie e'nfor'(.:éabzl.é; .
_ whe'thef"any Receiver is validly-é‘ppointed or-acting within its _pOwefé'; '

~“whether any power exercised or purported t6 be exercised has becomé ei‘ér’ciéable;
“whether any of the Secured Obligétionzs remain to be discharged; .

- as ta fthe necessity or expediency of any stipulations or conditions éUbj‘ecI to 'w'f'hi(.:h the sale .
.- ‘ot any Real Property is made, or otherwise as to the proprlety or regu!anty of the sale of any

Real Property; or

“how any money pald to the Lend&r ora Recewer or their respectwe nommees or agents s
" applied. : : : '

Consoli‘dati'on-of mortgages

not apply to this Deed.

" Rights of Lender or Receiver to remedy breach

"If the Borrower defauts in its performance of any of the undertakings under clause 6 or other
obfigations in this Deed, the Lender or any Receiver may {but shall not be obliged to) do .

whatever may be necessary to rectify the default or protect the Lender's interest under this
Deed (including, if applicable, entering the Real Property without becoming liable as

mortgagee in possession) at the expense of the Borrower.

. Application of recoveries by a Lender or a Receiver

Any. money recelved under this Deed shall, subject to the dlscharge of any pnor rankmg'

claims, be paid or applied in the following order of priority:

16511 - in payment of the remuneration of the Receiver and the costs of realisation
-~ incurred by the Lender and/or the Receiver including all costs, charges and
‘expenses of or incidental to any exercise of any power conferred by this Deed,

: ~16.1.2 . - in or towards the payment of gany debts 6r'other amounts which are by statute

oy EeETE

- made payable in preference to the Secured Obligations to the extent that such =
- debts or other amounts are macie so payabfe .

16.1.3 R In o towards satisfaction of the Securad Obligations in such order as the Lender -

determines, in its absoluté discretion; and




162

17

18

181

= 18’.1‘1 . the negotiation, preparation, execution; perfecnon or discharge of this Deed {or -

182

T withe
1821 - the occu rrenice of an E'E-véfhi:' of Defaul tor
' o 18-;.2..'2 | the preservation andlor enforcement of any df the nghts of the Lender under this -~
g - Deed. s
Setoff

19,

2

| 16.1.4 o as to the surplus, if any #o the Bdrrmwer orto any other person or persons enttttad:-"-

td it.

The Lender may inits abso|ute discretion on or af ary time or times after demand and pendmg
the discharge of all of the Secured Obligations, place and keep to the credit of an interest- -
bearing separate of suspense account any money received; recovered or realised by the
Lender under or in connection with this Deed for so long and in such manner as the Lender -
~ may determine without any infermediate obligation on its part to apply the same or any part.
-of such money in or towards the discharge of any of the: Secured Obligations.

. Default interest

It the Borrower fails to make any paymeht due under this Deed on its due date, interest on"-

the unpaid amount shall accrue daily, from the date of non-payment ta the date of actual

_payment (both before and after judgment} at the Interest Rate and the Borrower undettakes
~ to'pay any such interast to the Lender lmrnedlabely on demand by the Lender e

Costs expehses and indemmty

" The Borrower must, W|thin 3 Worklng Days of demand by the Lender pay to the Lender alt
- Costs incufred by the Lender ansmg at any time in connection with:

"the Security created by or under if) mciudmg pursuant 1o clauses 8 and 9; and/or

18‘12 T respondmg 1o, consudermg or lmplementmg any request for a c;onsent
amendment ar waiver to this Deed. :

' 'The Borrower must, within 3 Wt)rklng Days of demand by the Lender. pay to the Lender alf -
~ Costs incurred by or on behalf of the Lender ansmg at any time as a result of or in connection _:

- All amoiunts due under this Deed from the Borrower to the Lender shall be paid i full without
any set-off, counterclaim, deduction or withholding (olher than arry deductmn ar wﬂhhaldmg

of tax as required by law).

- information

- The Lender may from time to time seek from any other creditor or provider of finance to-
~ the Borrower such information about the Borrower and its affairs as the Lender may think fit
and the Borrower directs such third pary to provide such information to the Lender.

Transfers

| Right of Lender fo transfer

“Thé Lender is entitied at "an_y' time to assign its rights of otherwise transfer all or a-ny pari of its

rights or obligations under this Deed or any notice and/or acknowledgement referred to in

" clause 8.3 to any parly to whom it has assigned its rights or otherwise transferred its rights or-

- obligations under any financing agreement or arrangament.

Cnz

COTTEEATR

No right of Borrower to transfer
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23.

23.9

232

1158876, T

The Borrower is not entitled to assign its rights or otherwise transfer alf or any part of its rights
or obligations under this Deed.

Disclosure

The: Borrower _i_r:revacérb&y- authorises the Lender to discluse any information conterning
the Borrower, this Deed or the Secured Obligations to:

2131 any prospective assignee or transferee referred to in clause 21.1 and any other
person congidered by the Lender to be concernead in the pmspeetrve assignment
or transfer; and

21,32 any person who, as part of the arrangements made in connection with any
' ' transaction referred 1o in dause 21.1, requirés such information afier the
transaction has been effected. '

Continuing and additional security

Continuing security

This Deed is a continuing security for the Secured Obligations in favour of the Lender and
shalt extend o cover the ultimate balance due at any time from the Borrower to the Lender,
notwithstanding any intermediate payment or settlement of account (whether in whole or in
party or any other matter whatever,

Additional security

The secirity treated by this Deet! is in addition to and does not prejudice, nor is it in any way

prejudiced by, any other Security Interest, guarantee or right of set-off, combination or other
rights. exercisable by the Lender against the Borrower or any Security Inferest, guarantee,

" indemnity and/or negotiable instrument now or in the future held by the Lender,

Notices

Any notice or other communication given by a party under this Dged must:
2311 be in writing and in English; and

23.1.2 be signed by or on behalf of the party giving it

Notices will be sent;

23.2.1 to the Borrower at:
Address: Kemsley LLP, 113 New Longdon Road, Chelmsford, Essex
. CM2 0QT
Attention: Directors of Bloomifold Limited
Fax No:
- Emaif: “ray@raymondhardy.com
2322 to the Lender at;
Address; .- 1 King William Street
L ondon
ECAN 7AF
Attention: Ming Chen -
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26.1

262

11158076,

Fax No: +44 208 870 8788

Email: mnachendberiwentharoun.com

A party under this Deed may change any of its details given in clause 23.2 by giving not less
than & Working Days’ notice to the other party.

Notices may be given and will be deemed received:
23.4.1 by first-class post: two Business Days after posting:
23472 by airmail: seven Business Days after posting;

2343 by hand: oh delivery;

2344 by facsimile: on receipt of a successful transmission report from the correct.

- number;

2345 by email: 24 hours from delivery if sent fo the correct email address and no notice -
of delivery failure is received.

Clause 23 does not apply to any notice given in legal proceedings, arbitration or other -d:i-spéufe
resolition proceedings.

Enforceability

Each of the provisions of this Deed is severable and distinct from the others and if at any time
one or more of such provisions is or becomes invalid, illegat or unenforceable the validity,
legality and enforceability of the remaining provisions shall not be affected or impaired.

Redemption of cecurity and releases

Su bject to and without prefudice to clause 26, on the irrevocable and unconditional payrment

-and discharge in full of the Secured Cbligations, the Lender shall, at the reguest and cost of

the Bommower;

take whatever action is necessary to release and cancel the :s'ef:umy created by or purguant
to this Deed:

procure the reassighment to the Borrower of the property and assets assigned to the Lender
pursuant to this Deed; and

'_in each case w_ifhodt' recourse o, or any representation or warrarity by, the Lender or any of

its nominees.

-Conditional digcharge

Any release, setlerment or discharge between the Lender and the Borrower will be conditional
ipon ng secyrity, disposition or payment fo the Lender by the Borrower or any other person
in respect of the Secured Obligations being avoided, set aside, reduced or vrdered to be
refunded by virtue of any statutory provision relafing to insolvency or liquidation or for any
reasoh whaisocever,

if any such release, settlerment or discharge is so avoided, set aside, reduced or ordered to
be refunded, the fabifity of the Borrower under this Deed shall continue or be reinstated and
the Lender shall be entitled to recover the value or amount of any such: security, disposition
or payment from the Borrower as if the release, seltlement or discharge had not occurred. .
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Lack of capacity

- Ifthis Deed is executed by or on behalf of more than one person and any one or more of those

persons is not bound by its provisions (whether by reascn of lack of capacity or improper
execution or for any other reason), the remaining parties shall continue to be so bound as if
those who are not bound had not been parties to the security.

Third party rights

Unless expressly stated, nothing in this Deed will create any rights in favour of any person
~under the Contracts (Rights of Third Parties) Act 1999.

.. Governing law and jurisdiction

This Deed and any dispute or claim arising out of, or in connection with it, its subject matter
of formation {including non-contractual disputes or claims) shall be governed by, and
consirued in accordance with, the laws of England and Wales.

Subiect to clause 29.3, the parties under this Deed irrevocably agree, for the sole benefit of
the Lender, that the courts of England and Wales shall have exclusive jurisdiction to setile
any dispute or claim arising out of, or in connection with, this Deed, its subject matter or
formation {including non-contractual disputes or claims).

Notwithstanding clause 29.2 the parties under this Deed irrevocably agree that the Lender
shall have the right to take, and shall not be prevented from taking, proceedings against the
Borrower to settle any dispute or claim arising out of, or in connection with, this Deed, its
subject matter or formation (including non-contractual disputes or claims} in any other court
of competent jurisdiction and that the Lender may take such proceedings in any number of
junisdictions, whether concurrently or not, to the extent permitted by law.

VAT
All sums payable under this Deed are exclusive of VAT and the Borrower must in addition pay

any VAT chargeable or payable in respect of the Secured Obligations or otherwise pursuant
to this Deed.

Executed as a deed by the parties and delivered on this date stated at the beginning of this Deed

11150876 1




- SCHEDULE 1
REAL PROPERTY

Part1 - The freehold Real Property (if any)

| Description of freahold Real Property

The Beaux-Arts Building, 10-18 Manor Gardens,

F London, N7 64T,

NGL588535

111R8BFG. T




SCHEDULE 2

INSURANCE POLICIES
Insurer | Policy details (type, date Policy Description of freehold or leasehold real
and duration of policy) number property to which the Insurance Policy relates

111390761




Executed as a Deed by )

BLOOMFOLD LIMITED 3

acting by its director } Director
)

in the presence of: )

Signature of Witness
Name (in BLOCK CAPITALS)

Address

Occupation

Signed as a Deed by C & M WEALTH
INTERNATIONAL LIMITED acting by
MING CHEMN a director

_ in the presence of.

Signature of Withess

Name (in BLOCK CAPITALS)

Address

Occupation

111568876 1

EXECUTION PAGE




Signed as a Deed by
In the presence of:

Signature of Witness
Name (in BLOCK CAPITALS}

Address

Occupation

11158876.1

et Tt




