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Registration of a Charge

Company name: CREATE HEALTH GROUP LTD
Company number: 12374124

X904KTCJ

Received for Electronic Filing: 04/03/2020

Details of Charge

Date of creation: 17/02/2020
Charge code: 1237 4124 0001
Persons entitled: CREATIVE GROWTH FINANCE LIMITED

Brief description:  A) ALL PROPERTIES (AS DEFINED IN THE DEBENTURE) ACQUIRED
BY THE COMPANY IN THE FUTURE; B) ALL PRESENT AND FUTURE
INTERESTS OF THE COMPANY NOT EFFECTIVELY MORTGAGED OR
CHARGED UNDER A) ABOVE IN OR OVER FREEHOLD OR LEASEHOLD
PROPERTY; C) ALL THE INTELLECTUAL PROPERTY (AS DEFINED IN
THE DEBENTURE)

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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
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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: PETER HARRISON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12374124

Charge code: 1237 4124 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th February 2020 and created by CREATE HEALTH

GROUP LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th March 2020 .

Given at Companies House, Cardiff on 5th March 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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(1) CREATE HEALTH GROUP LTD

- aﬁﬁ .;

{2) CREATIVE GROWTH FINANCE LIMITED

DEBENTURE
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THIS DEED is dated = R 2020
PARTIES
KB Cregate Health Group Lid incorporated and. regtstered in England and Wales with

compariy. numbar 12374124 whose regestarad af‘ﬁea is at The Penthouse, 18 Colstory
-$treet Brsstal BS“E SAP (tha Barmwer) and

(é} Creative Growth Finance: Limited Enaarporated and: reglsterad in England and
’ Wales with company number 012033250 whose registered office is at 1% Floor,
'Cc!iega House, 32-36 College Graen, Bristol, B51 5SP (QEF)

BACKGROUND

{A) CGF has agreeﬂ pursuant to the Loan Agrearment to provide the Horrower with iaan

o facilities on & secured basis.

(B) This debenture providés security which the Borrower has agreed to give CGF for the
faan fHCIEEt[QS undar the Loan Agraamam

AGREED TERMS

1 Definitions and interpretation

1.1 Definitions

The fﬁiigwiﬁg.'_dgﬁﬁéiipns in this clause apply in .ir_ﬁs_ debenture:

Administrator:

Book Dabts:

Business Day:

Costs:

Equipment:

an administrator appointed to manage the affairs,
business and property of the Barrower pursuant fo
paragraph 3 of Schedule.4.

all present and future book and other debts, and
monstary claims diie or owing to the: Borrower, and the
benefit of all security, guarantess and ather nghts ofany’
nature enjoyed or held by the Berrmwar in rélation to'any
of them.

a day {other than a Bailrday or Sunday) on which
commmercial banks are open for ‘general business in
London and deposits are dealt with on the Landan
Enterbank Market,

all cﬁsts‘ charges, expenses and hamlﬁies of any kind
Including, without limitation, costs and damages. in
connection  with litigaﬂnn. pr@fessmnai fees,
disbursements and any value added tax. chargad oh
Costs.

all présent and future equipment, plant, machinery,
tools, vehicles, furniture, fittings, installations and.
apparatus and other tangshle moveabls property for the
time belng owrisd by the Berrower, inclilding any part of
it and all spare parts, replacements, modifications and
additions, but excluding for the avoidanice of doubt any
of the Borrower's’ computer aquipmant the subject of
any lease, hire purchase or equivalent agresment.



Intellectual Property:.

investments:

Loan Agreeme nt:

Praperties:

Receiver:

Becured Assets:

Secured Liabilities:

Security Interest.

Security Perlod:

the Borrower's present and future patents, trade marks,
service marks, trade names, designs, mpyrights
inventions, tapagraphica! or similar rights, confidential
infarmation ard know-how and any interest in any: of
these rtghts whether or not_registered, incliding all
app&cattans and rights to apply for registration and all
feas, rmyaiiias and other’ rights derived  from, or
incidental to, these rights.

all.present and future certificated stocks, shares; loan.
capital, securities, bonds and investments (whether or
nat marketable) for the time being ownad (at law or in
equity) by the Borrower, including any:

{a) dividend, interest or othier distribution paid or
payablé in relation to any of the Investments; and

(k) right, money, shares or praparty aceruing, offered
or isstied at any time in relation to any of the
Investments by way. af radamptim substitution,
exchange, ‘conversion, baonis; _pr_afe;‘ence or
otherwise; under option rigm?_; or otherwise.

’_éhe i'oan-.agreerﬁenfdaiaﬁ:aﬂ.ar about the same date as
this debenture-between the Borrower and CGF for the
provision of loan facilities gecured by this debenture..

all freehiold and leasehold properties (whether
regsstered oF unreg:stared) and “all commonhold
propertiés, now or in the future (ared froivi time to time)
owned by the Borrower or in which the Barrower holds'
an intereat and Praparl;y meaﬂs any nf them

a recaiver and/or manager of any or all of the Secured
Assets appointed under paragraph 2 of Schedule 4.

all the assets, property and undertaking for the time’
being subject to the Security Interest created by this
debenture {and references to Secured Assets include:
references to any part of them}:

all present and future monies; obligations and liabilities
owed by the Borrower to CGF, whether actual or
contingent and whether owead jointly or sevarally, as
pringipal of suraty andfor in any offisr capacity
whatsoaver, under or in onnection with the Funding
Agreement oF this debenture, together with' a Il interest
{Inciudmg, without limitation, default interest) aceruing:
in-respect of such monies or Elablhtles '

any morigage, charge {whethar i xed or floating, legal
or equitable), pledga Hen, assignment by way of
security; or other securlty interest. securing any:
ohligation of any person or any other agreement or
arran_gsmant having a similar affact.

the period starting on the date of this debenture and
eriding on the date on which all the Secured Liabllities
have basn. Unconditionally and irrevocably paild and



1.2

1.3

21

d’isaharg&d:-in full and no further Secured Liabilities are

capable of being outstanding.

Interpretation.

Unless the context othenvise requires, in this debenture:

1.2

122
123

124

125

126

127
129

1240

1212

any refererice to @ny statute or statutory provision intiides a reference to
any subordinate legislation mads under that statute or statutmry pravision,
to any modificatian, re-enactment or extension of that statute or statutory
provision and 1o any former statute or stafutory provision which it
consolidated or ré-enactad befar@ the data of this debenture;

& refererice to one gender includes 4 referenice to the other denders;
words in the singular include the plural-and in the plural include the singular;

4 reference to o eiause ar Schedu!e is tm a clause ar Smhedule af orto this
debentura* '

a reference to this debenture: (or any specified provismn of it} or any ather
document shall be construed as a reference fo this debeénture, that pravision
or that docurnent as in force for the time being and as amended or novated
from time totime;

a reference to a person shall be constried as. me!udmg a reference 1o an
individual, firrm, cmrparaﬂmn Unincorporatad body of persons or any state or
any agency of 4 person;

a reference to an amendment includes:a supplemant, variation, riovation
ar re-ghactment (and amanda:ﬁ shail be construed aacardmgiy)

a reference to assets includes present and futire praperties undertakmgs
feventies, Hghts and benefits of every descnptmn o

areferanceto an authotisation inc:!ut!es an authmr&sattan consent; licence,
appmvai resaiut:an ‘exemption; f‘ iling, rsg:atraiian and nctariﬁation

a referance to a regulation includes any regulation, rule, official dnrae:tiva‘
request or guideline (whethef or hot having thée force of law) of any
governmental, inter-governmental or supranational body, agency,
department or requlatory, self-regulatory or other authority or organisation;

a reference to the Borrower of CGF shall ncludé its successors, permitted
transferees and permitted assigns; and

the headings do ot form part of this debenture or any part of it-and do not
affact its interpretation.

Insolvency Act 1986

Paragraph 14 of Schaduls B1 o thé Insolvency Act ‘1986 {as inserted by section 248
of and Schedule 16 to; the Entarpnse At 2(3{32) appnas to the ﬂcat ng charga createt:!
by this tiabartture ;

Covenant to pay

The Borrower shall on demand pay to CGF and discharge the Secured Liabilities
when they become due.
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3.2

4.4

Grant of security
'ﬁharging clause

As a continuing security for the payment and: dischai'ga of the Secured Liabilities, the
Bdrrower with full title guarantee

311 charges to CGF, by way of first fixed charge:
(8) all Properties acuired by the Borrower in'the future;

(B) alt ‘present and future interests of the Borrower not’ effectivaly
mf::rtgageci or charged under the preceding prnviszc:«ns of thls

clause 3 in or ovar freahald or leasehold property;

1c) all present and future rights, licences, guaranitees, rents, ﬁapas:ts
' c:ants‘af;ts cmvanantss and’ warrantses relating to the. Pmperﬂes

(d) all licences, consents and authorisations, statutary or otherwise
B held or required in connection with the Borrower's. business ot the
use of any Secured Assets and all rights in connection with them;

() all present and future goodwill and uncalled capita! far the time
' being of the Borrower; and

(f} all Equipment;

{a) all the Intallectual Property;

() allthe Book Debs;

{0 all the Investments; and

i all monies from time fo time standing to the credit of its accounts

with any bank fi nanc ial institution or cther person; and
31,2  chargesto CGF, by way of first floating charge, ai! the undertakmg; praperty,
S agsats and rughts of the Borrower at any time fiot affa«:twaly mmtgaged
c:hargad or assigﬂad ;::Lsrsuant to ciauae 1%
{iamsarslan of 'finat’ing charge

CGF may.in its sole mscretmn at any time by written natice to the Borrower convert

the flnating charge created under this: debentiire into a fixed charge as r‘egan:!a any
_part afthe Secured Assets spaafﬂad by CGF in that notice.

The ﬂmating charge created by this deed will bé corivertéd to a fixed charge

immadiately if any subsequent floating charge is: cﬂn\zerted to a fixed charge.
Liability of Borrower

Liabllity not discharged

The liability of the Borrower under this. debenture in respect of any of the Secired
Liabilities s shall not be discharged, prajudiced or affected by any security, guarantes,

indemnity, ramady oF other right held by or available to CGF baing or hac@ming wheiiy
ar pama!iy lttegai xf::ld or m‘canf{}n’:aahie Qn any- gmund



6.1

_ s’._;i

8.2

8.1

9.2

Representations and warranties

The Borrower represents and warrants to CGF in the terms set out In Schadule 1.
The répresentations and Warranties set out in Schedule 1 are mads on the date of

‘this debeénture shall be deermed to be made on each day of the Sectirity Period with

referenice to the facts and circumstances then existing.
Covenants
Covenants

The Borrower cavenants with CGF during the continuance of the security canstituted
by: this debentiire In the terms set out in Schedu!e 2.

Powers of CGF
CGF shall have the powers set out ir Schedule 3.

En?%:;rr:eménf ;

Enforcement events

The security constituted by this debenture shall be immediately enforceable in any of
the circumstances set oul in paragraph 1 of Schedule 4. The parfies to this debenture
agree that:the provisions of Schedile 4 shall apply to this debenture and shail be
binding bitvaer tham, s

Receiver's powers

A Recelvar shall hava, I addition to the powers conferred on receivers by statute, the

further powers sét out in paragraph 2 of Schedule 4.

Casts and indemnity
Costs

The Borrower shall pay to of reimburse CGF and any Receiveron.demand, on & full

iridemnity basis; all Costsincurred by GGF -and/or any Receiver In relation to:

911  this tiebenfure or the ;‘?}etsurad Assets; o

9.1.2 prctecténg perf@ctiﬁg, preserving or enforeing (or attempting to do sr.r) any.
of CGF's or the Receiver's nghts under this debenture; or

943  euing for, or récovering, any of the Secured Libilities,

(including, without limitation, the Costs of any proceadings in relation to this debenture
or the Secured: Lnabsiltlea) together with, in the case of alause 8.1.2 and claiise 9.1,3,

interest on the amount due at the default raté of interest spaciﬂed inthe. Funding

Agreement.
Indemnity

GCGF and any Recsiver and their respeclive employess and agents shall be
indemnified on a full indemnity basis out of the Sedlred Assets in respect of all
actions, liabilities and Costs Incurred or suffared in 6r as ‘a result of any defau!t or
ﬁeiay by the: Borrower in parfarming any c:sf its abllgatiaﬁs undar this cﬁebentum\



10
10.1

10.2

11

114

1.2

12

121

12.2

13

134

13.2

Release

'R_e!e'a'se_

t}pﬂn the expiry-of the Security Pariod (but not otherwise) CGF shall, at the request

arid cost of the Borrower, take whatever action is necessary to release the Secured

Assets from the security constituted by this debeniure.

Assignment and transfer

Assigninent by CGF

CGF may at any time, withott the congent of the Borrower, assign or transfer the

whole or any patt.of CGF's. ‘tights andfor obligations uhder thig éebanture 1o any

person,

Assignment by Borrower

The Botrower may riot assign any of its rights or transfer any of its obligations under

thls debienture or enter into any transaction; which: wauld result in any of thcese rights_

c:r ohi gatsana passmsg to anather person:

Power of _at{&rngy

Appa'in't'meni of attorneys

By way of security, the Borrower mevur:abiy appmints CGF: ‘and a\tery ﬁeaewer

separatély (o be the attamay of the Borrower and, in its name, on its- behalf afid a8 its

actand desd; to execute any documents and do any: ‘atts and thifigs that:

1211 the Borrower is required to éxecute and do under this dead: and/of

1212  any attorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this deed or by tawon CGF
or-any Receiver.

Ratification of acts of attorneys

The Borfawer ratifies and confirms, and-agrees to ratify and mnfrrm anything- which

any of its: attumeys may do int the.proper and lawful exercise; or purported exercise;

ef all or any of the rights pcwera authmmes and ﬂtscre’llcns referrad to inclause 12.1;

Further-_prwisians.

Certificates

fmm the Barmwer shall (m the ahsence nf any maniflst errar) be. ccncluslva evidanc;a‘
of the amount due. '

Rights cumulative.

THe rights and powers of CGF conferred by this debenture are cumulative, may be
exercised as often as CGF c.anslders appmpna’ie and are in ‘addition to'its rights and:
powers urider'the ganerai !aw



13.3

134

136

137

13.8

13.9

13.10

14

144

Waivers

Any walver or variation of any right by CGF {whether arising under this debenture of
under the ganarai law} shall only be effective if it is.in writing and signed by CGF and
applies anly in‘the circumstances for which it'was given and shall not prevent CGF
fror subsequently relymg on the re!evant provision.

Further exercise of rights

Noact or course of sonduct or négotiation by or onl biehalf of CGF shall in any way

pree’iude CGF from examlsing any right or power under thns debentur& or canshtute
= suspensuan or vanatmn cf any such right of power,

ﬂeiag

No- daan orfailure to exercise any rtght or power under this debenture shall csperate.
358 WEEVBE"

Single ot partial exercise

No single or partial exercise of any right under this debenture shall pravent ary other
or furihier exerdise of that or any other such right.

Partial invalidity

The invalidity, unenforceability of illegality of any provision {or part of & provision) of
this debenture under the laws of any }urlsdlcimn shall not affect the validity,
enfarceabi!ity ar Eagality of the 6ther provisions. If-any invaiid, unenforceable or fllegal
provision would be valid, enforceable or legal if some part of it were deléted, the
provision shall apply with'any mud:ﬁcaﬁmn necaﬁﬁary to: give effect tc: the cammarcsal
intention of Ehe partfes ' '

Counterparts

This debenture may be: exeauted and detwer’ed inany number of munterpaﬁs sach
of which is-an ofiginal and which together have the same effect as If each party had
signed the game documernit. :

Third party rights

A third r::arty has no right under the Contracts: (Rights of Third Parties) Act 1999 to
enforce, or to enjoy the benefit of, any term'of this debenture.

Perpetuity period

if the rule against perpetlities applies to any trust created by this debenture, the
parpetuity period shall be'125 years. (as specified by sacﬁen B 't) af the Parpaiuntaaa:
and A&cumulatmns Act QGDQ) ' '
EflptE'eas

éarvi::&

Any notice.or ather: communication given under this debenture shall be in writing and

shall be setved by delivering it persanally.or. by sending it by pre-paid first-class post
to: _th_a address and for the attention of the relevant party as set out in: Schedula 5 or
stich other address as may be notified in writing from time to' time by the relevant
party 1o the other party.



14.2

14.3

14.4

15
184

152

Receipt

Racgiﬁt:'qf any naotice, given under clause 14.1 above shall be deemed to be:

1-4_,-2;.1' if dfaiiverad : pa_rsf;:na'ﬂyi at the time a?-d'eiivary;_ oF

1422  inthecase of 'pra-péi'd first-class I.ettert.éi's hours from the date of posting.
but if deemed receipt odours:

{a}) bafore O: 00 amon a Businass Day, tha notice shall be: deemed 1o
B héve bean recelved at 9:00 am o that day; or

{b) after 5:00 pmon a Business Day or on & day thatis not a Business
Day, the notice shall be deemed to have been received at o oo
am on the next Business Day.

Proof of service

In proving service of & notice, it shall be sufficlent to prove that the etivelops
containing such notice was addressed to the address of the relevant party as set out
in Sehaduls 5 (or as otherwise nahﬁed by that party’ under z;:!ause 14.1 ahuve‘) and
dehvered either* C

14.3.1  tothataddress, or

1432 intothe custody of the postat-authorities as a pre-paid first-class letter.

E-mail invalid

Notice given-under this debenture shall not be validly served if sent by e-mail,

Govarning faw and Jurisdiction

Governing law

This debenture and any dispute or claim arising out of or in connection with 1t or its
subjéct matter or formation (including non-contractual disputes or’ c:laxms) shall ‘be

gavemsad by and r;onstruad according to. the law of England and. Wales

Jurisdiction

The parties to this debenture irrevocably agres that the courts of England and Walss

shall hava exclusive jurisdiction to settle any disputé or claim that arises olt of or in’

connection with this debenture or its suh}ect ratter ‘or formation (including non-

contractual disputes ar claims). Nothing in this clause shall limit the right of CGF to

take proceedings agairst the Borrowsr in any other court of competent jurisdiction,

fiorshall the taking of praceedings in any one of frore jurisdictions praciude the taking

of proceedings. in any. other jurisdictions, whether concurrently or fiot, to the exfent
permitted by the [aw of such other jurisdiction.

This document has bBeen executed ds 4 deed and is ::ialwarad and takes affatt an iha data.
statad atthe baginning of it.
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Schedule 1 -Representations and warranties
Ownership of Secured Assets:

The Borrower ig the legal and beneficial ownar of the Secuted Assets free from any
Security | Interast othet than the Secur;ty Enterests created by this debenture.

Advarse ;';‘l_a;lm'a

The Borrower has not received or acknowledged notice of any adverse claim by any
persan.in respect of the Secured Assets or any interestin it

Adverse covenants and interests

There are. no covenants, agreementﬁ, reservations, .conditions, interasts, nghts or
ather rmatters whataver, which materially adversely affect the Secured Assels.

No breach of laws

There i no breach of any law or regllation, Which materially adversely affects the
Sacured Assets:

A



Scheduie 2 - Covenants
1 Negative pledge and disposal resirictions
1.1 Thie Borrower shall not at any time, except with-the prior written consent of CGF:

113 create, purport to create or permit to subsist any Security Interest on,
or Iri reldtion to, any: ‘Secured Asset:s mther than any Security Intereﬁtﬁ
cr&atetf by thls dabén’mra or

11,2 seli assign, fransfer, part wzth posgession of ar atherwise d;spuse of

' in any ranner (or purport to do so) all or any part of, or any Interest in,
the. Secired Assets, except for the disposal in the ordinary course of
busiriess of any-of the Secured Assets sub;ect to the floating charge
ereated urider this-deberiture; of

113 create of grant {or purpoft to create or grant) any interest in any
Secured Assets in favour of & third party.

2 Trading and preservation of Secured Assets
21 The Borrower shall:

211 caryon s trade and business in agcordance with the standards of
o good managemeni from time to time currént: in sUch trad@ or business
on’ those parts (if any) of the Properties’ as are; or may be, used for

the purposes of "Erade or busmass, and

212 not do, of permit to be done, any act or thing, which will or might
.depr&mai& jeopardise or otherwise prejudice the security held by CGF.
or materially diminish the value of any of the Secured Assels or the
affectiveness of the aacurity created by this debenture.

3 Statutory compliance.
34 The Borrower shall:
319 not, without CGF's prior writtén consent, use or-permit the Secured

Ass@ts ta be usad in‘any way contrary to law;

312 cormiply with all statutes, byelaws arid reguilations relating to its trade or
busmesss and tha whczie arany part 1 of the Secured Assets;

313 oblain, and pmmpﬂy ranew. frem t:me to time, and comply with' the

" terms of all authorisations that are required In connsction with the'
Seeured Assets or their.use or that are necessary to preserve, maintain
orranew any Secured Assets; and

314  promplly effect any maintenance, modifications, alterations or: repairs.
that ara. raqutreci by any law or reguiaﬁan 6 be. effected on or in
conriection with the Sacured Assets.

4 Provision ofinformation

44 The: Borrower shall promptly provide to CGF whatever informiation, documenis or
papers ralating to the Sacured Assets as CGF may fmm time to time reqiiest.

12



5 Insuranice
5.1 “The Borrower shall:

5.1.1 insure and keep insured all of its Undertaking and assets with reputable
and responsible insurers praviously approved by CGF in such manner
and 1o such extent as is reasonable and cusmmary for an enterpnsa
engaged ‘in the same or similar business and in the same or similar
localities agairist such risks and :;mntinganc s a8 SSF shali frf:m tima
to firie requast;

5.1.2. procure that the- interest of CGF is noted on all its policies ¢ of insurance
in:guch manner ag CGF may in its absoliite discretion require; and

5.1.3 duEy and punctuaily payall premmrns and any other monies necessary
for maintaining its insurance in full force and effect.

5.2 Ttie Borrower shall apply all mohies recelved by virtue of any insurance of the whole
‘orany part-of the Secured Assels:

521 in making good or in recduplfiy expenditure incurred in:making good
any loss or darrage: or

522 i CGF in its discrelion so requires, towards the discharge of the
' Securad Liabi!iﬂas

6 Repair
6.1 The Borrower shall:
61.1  at all imes keep in good:-and substantial repair and condition all the
Secured Assets including, without fimitation, all buildings, erections,
strifctures.and fixtures and fittings-on and in the Propérty; and

6.1.2 keep all Eqmpmant in good repair, working order and condition and fit
for ite purposge.
7 Notice of breach
7.1 The Borrower shall promptly upen becoming aware of the sarre give CGF notice in
wtiting of any breach of:

714 anyrepreseritation or warranty set out in-Schedule 1; and

7.1.2  any covenant set outin this Schedule 2.
8 Fur;tfh_e;'r assurance

a1 The Borrower, at its own cost; shall prepare-and execute such further legal or other
mortgages, charges or transfers (containing a power of sale and stich other provisions
as CGF may reasonably requtre} in favour of CGF as CGF shall in fis absolute
dnscretmn from time to time réquire aver all or any part of the Secur@d Assels and
give ail notices, orders and directions which CGF may require in its absdlute
discretian for perfecting, protecting or facilitating the realisation of its security over the
Secured Assets.
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10.1

11
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112

1.3

Barrower's vialver of set-off

The Borrower walves any present or future right of set-off it may have in respect of
the Secured Liabilities (including sums payable by the Borrower under this
debentura).

Information

The Borrower shall:

10:1 1 gwe C:GI‘-‘ such inforimation concerning the location, condition, use and
T c&parat an cf the Securer.! Assets as CGF may requzre '

1042 permit any persons designated by CGF and any Receiver to enter on

its premises. and inspect and examine any Secured Assets; and the
records: relailng to that Secured Assets, at all reazonable times and on
reasonable priornotice; and

10.4.3 promptly nitify CGF in writing of any action; claim or demand rhadé by

of against it in connection with any Secured Assets or of any fact,
rnatter or circumstance which may, with the passage of time, -give risg
to such an action, cléim or demand, togather with, in asch case, the
Boriower's prﬂpasals for sattlml, liquldatmg cormpounding  or
cmtastmg any such action, claim or demand and shall, subject to
(:GF‘S priar appmval mpiamant these pmposaEs atits’ cwn ‘expanse,

'inteilﬁatuai 'Prqperty' Cﬁ\genants'

Preservation of rights

The Borrower shall take all necessary action to safeguard and maEntain present and
future rights in, of- relating to, the Intellectual Praparty including (without limitation) by
observing all covenants and stipulations relating to those rights, and by paylr:g all
applicable renewal fees, licence fess and other. ouigmngs

Registration of Intellectual Property

The Borrower shall use all reasonable efforts to register applications for the
registration of any Intellectual Pmperty, and shall keep CGF informed of all matters
relating fo aac:h such registration.

Maintenance of Intellectial Fropeity

The Barrcwer shal! not parmit any Inteliectual Property to be abandoned, cancelled
or o’ Iapsa

14
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2.1

31

Bchedule 3 - Powers of CGF
Powerto remady

CGF shall be entitied (but shall not-be bound) to remedy & breach at any time-by the

Borrower of any of jifs obligations contained in this debenture and the Borrower

irravogably authorises CGF and its agents to do-all such things as are necessary ar
desirable for that purpose.

Exercise of rights

The rights of CGF under paragraph 1 of this Schedule 3 aré without prejudice to any

other rights of CGF under this debenture and the exerclss of those tights sshaEE not

make CGF iiabla s] acczount as a muﬁgagee in paﬁsess:zm
Power to dispose of chattels

At any time after the security cnnstntuted by ihas débenture shaii ha\fa bac:oma
anfersaabie. CGF: ar any Racaiver C

R may dispase ofany. chattels or pmduca found on any Praperty as agant

for the Borrower; and

312  without prejudice to-any obligation to account for the proceeds of any

sale of such chattels or produte, shall ba indemnified by the Borrowar
against any liability arising from such disposal.
Prior Security Interests
At any time after the. security constituted by this debenture shall have becoms

enforceable or after any powers mrsferreci by any Se&urtty Interest havmg prmnty to
this dabentura shall Have hacoma srercisable, CGF may:

4.1.1 redeem such of any othier prior Security Interest or procure its transfer

1o itsalf; and '

412 settle any account of ihe holder of any prior Securlty Interest,

Any accounts so settled and passed shall be, in the absence of any manifest error;
conclusive and binding on the Borrower and all monies psid by CGF to an
encumbrancer In setffemenit of such sn account shall, as from its payment by CGF,
be due from the Borrower ta_f_:;‘;{?:fF*' an _c_.:urrant account and shall bear interest and be
securad as part of the: Securad Liabiliiies,

Indulgence
CGF may in its discretion grant time or other indulgerice or make any other

aﬁangemen’f variation or re]ease With any persﬁr; Or.persons’ rmt hemg a paﬁy ta thIS:

if respect of any of the Set‘;uréd Leahtlutress or-of any other secufity for them: wnthaut
prejudice either to thiﬁ dabenture ar to the Etatﬁsfzty of- the Earmwer fm‘ !:he Eam.zrad.
Eal:ai!?ﬁas

15
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Sehedule4 - Enforcement

Enforcement events

This debenture shall be-enforceable I

1141

ttd

1.1.8

147

and in any such event {whether or not the svent is cmntiﬁuingj without prejudice to
any other rights of CGF, CGF may in uia absolute discretion enforce all or any part of

any of the Secured Liabilities shall not be paid or discharged when the
same ought to be paid or discharged by the Borrower (whether on
dernand or at scheduled maturity or by acceleration or cthenmse ag
the case may be); or

the Borrower shall be in breach of any.of its obligations under this

debenture or under any other agreement between the Borrower and
CGF and that breach (if capable of remedy) has not been remedied to
the satisfaction of EZ:GF within 14 days of notice E::y CGF tc:a the Borrower
to ramady the: breac:h or

the Borrower becdmes unable to pay its debls ag they fall dug or is
desmed to be unabls hie aay its debits pursuaﬂt ti:z any par’t uf S&cﬁan
123 of ti‘xe !nsaEvenc:y Act ’3986 ar

the Borrower: passes any resolution or takes any: z‘mrpﬁrate actlon ora
petition is presented or proceedings are’ commenced or any action is
takan: by any person forits winding-up, dissolution, administration or
r&nrgamsatlan or for the appointment of a receiver, administrative
recelver, admin%st;"a’cf:wg trustee or similar officer of it or of any or all of
its revenues and assels; or

any eventocours in relation to the Bofrower that is analogous td those
set out in paragraph 1.1 of this Schédule 4; or

any representation, warranty or statement made or deemed fo be
made by the' Borrower under this debenture s or proves to have bean
incorrect or. misteading in any materi al raspac:t when mada f::r deemed
tc:: be mada or '

the gscurity created by this debenture as it sees fit.

Appointment of Receiver

Any receiver appointed by CGF will {in addition to all powers canferred on him by law)
have tha following powars exercigable upon such térms and conditions as he thinks
fit:

234

to take possession of and-generally to manage the Secured Assats
and any business of the Borrower; -

to enter intd, carry into effect; complete, deliver, perfarm, reguﬂ:ate
rescmd or vary’ any da&d mntract transaatlcn or arrangerment to
which the Borrower s or is'to be a party;

R} garry outon any Property (or on any other property which it may in

his opinion be necessary or désirable to wark upon) any new works or
complete any unﬁnishad works of building,  reconstruction,

maintenznce, furnishing or equipmant-and to appty for and abtam all

16



22

2.3

2.14

218

217

219

2441

2412

2198

214

planning perfmissions, building regulation approvals and other
parmisstons, consents. or licences as may be necessary or desirable

for such purposes:

to purchase of acqulre any land and purchase, acquire, grant or

releasea any inlerest In oF: nght over fand and enter into, Eak& of reletse

the benefit of covenants {positive or reatrictwe} bmdxng on-or henef‘tmg
the F?mperty,

to sell, laase, licefice, suirender or accept surreriders of lesises o
licerices of, charge or otherwise deal with and dispose of the Sscured
Assets without restriction including {without hmﬂaﬂan) power i
dispose of any fixtures: separately from-the land:

to carry into effect and’ complete any transaction by a}:ecutmg deeds
or dacuments in the name of aron behalf of the: Borrower;

the Secured Assets and any works ang effect iniiamn ty instirance or

other similar insurance and obfain bonds or give commitinents,

guararitees, indemnities and security;

to ¢all any uncalled capital of the Borrower with all the powers

eonferrad by the articles of association of the Borrower in relatian-to

Gaﬂ’é}

to engage, rély on the advice of and discharge advtsers caﬂsultants
ﬂfﬁcers managers agents; wnr}cmen and athersk '

to pgrcha;&g‘ mateﬁal&, tools, equipmentl_-_.gaadsur- supplies;

to bring, continue or defand any claim, dispute, action or legal

proceedings.and enter inta any ariangement or compramise;

to redesm any sacurty and tr:) borrow or raise. any mcnsy and secure

the payment of any mahay in pricrity to the Borrower's Liabilities for
the purpose of the exercise of his pc:wars and/or defraving any costs
or liabilities incurred by hiny in such exercise;

1o'make any eléctions for value added tax purposes; and

to do any other acts which he may consider to be incidantal or

conducive to any of his powers or to the reaiisatmn of the Secured
Assetsp

In the case of j_oint receivers any power miay be'ex_;e_'rgi:sad-_.j'n_iq_’:_li_'y o severally.

.‘a:"_“y money recelved by the recelver will be applied in 'the following order:

234

233

In payment of all money borrowed by hirm and his expenses, liabilities

and fae& and

In of towards the: remalmng rRatters Specified in section ‘1:‘:19(8) of the

Law of Property. Act 1925,

Appointment of an Administrator

CGF may withaut notice to the Borrower appoint any one or more persons to be.an
administrator of the Borrowsr pursuant fo paragraph 14 Scheduie Bt of the

Insolvericy Act 1986 if this dabEntura becemas aafmrt:eab[a

17



3.2 Any appointment under this aa__ra_grg;p_h; 3-§ha_l§;
321 "be irz'wriﬁﬁg sigrsaﬂ: by a duly.aufheﬁsm 'sig.nat'ary of GGF, and

322  take effect, in accordance with paragraph’ 19 of Scheduls B1 of the
Insolvency Act 19886, when the requirements of- paragraph 18 of that
Sehedule B1 are satisfigd.

3.3 GGF may (5ubject ta- any necessary appmval from the court) end the appaintment of
an Administrator by notice in writing in accordance with this paragraph 3 and appoint
under that paragraph.a replacement for any Admifistrator whose appointment ends

for any reason.

18



The Borrower:

CGF:

Scheduie 5 - Notice details

18

Create Health Group Lid

The Penthouse, 15 Colston Street, Bristol,
BS1 5AP

Attention: Edward Hudson, Director

Craative Growth Finance Limited

15t Floor, College Hoilise, 32-36 Cq!’i’égg
Green, Bristol, BS165P ' e

At_tenﬂpn;_'_léusinesg & Legal Affairs Manager



LEASEEP@EURE ‘EHAT ‘fCéLl TAKE INDEPENDENT LEGAL

Exécuted as.a deed by Create Health Graup
Ltd ac:tmg by its directar

Lo eI S
(print name of director) Precer

“;!_“

in'the prasence of;

WITNESS

snatwre: CEAOMAAGL.......
Narme: un}wﬁ%mf‘tmtig‘:mﬁ
ALUress: .o ..ol Law.....

* Capital Buliding
: '-Iyn:!au&i:sat.
Cardift

C}t}cupa{ién: ‘,Sﬁﬁ-iiﬁct......

ADVICE PRIOR TO

Executed as a deed by Creative Growth \ﬂ\ﬂ e

Financa Limited acting by Hs c‘fireatar

%&HJ&M{:M Paraice.

(priﬂt name of: cfErec:thr) liiira‘;for |

inthe presence of:
WITNESE
Signatire:
Nama:

Address:

Oceupation: . #%‘&3 B wf«s‘ﬁwm;’
n&: C!Eéﬁ‘hgggx ENELAVp
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