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Contains fixed charge(s).
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IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: TEMPLE BRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 51828

Charge code: 0005 1828 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th December 2014 and created by BRISTOL ROVERS

FOOTBALL CLUB LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 10th December 2014 .

Given at Companies House, Cardiff on 11th December 2014

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



THIS DEBENTURE is made the S ﬁ— day of ‘be&mw 2014

BETWEEN

{1} BRIBTOL ROVERS FOOTBALL CLUE LIMITED (Company No 00051828) whose
registerad office s af The Memaorial Stadium, Filion Avenye. Porfield, Pristel BSY
OBF{the Company’) and

{3 MSP CAPITAL LTD (Company No 01543189) whose registered office is at 29
Church Road, Ashley Cross, Poole, Dorset, BH14 8UF (the Lender)

WL THIS DEED WITHESSES a5 follows:

1 Irdsrpretation
’L_é in this Debenture, uniess the context otherwise requiras:
14t Administrator means an administrator appointed under the Insolvency Asct

18886,

‘hesels’ means all the undertaking, property and assets of the Company
whatsoever and wheresosver present or futire;

‘haset Contracts’ means sll the rights of the Company, now or in the future,
arising out of or in connection with any agresment;

1.1.3.1 for the acquisition of any property (read or personal) by the Company
{macent o the extert that such rghts amournt 1o an interast in lang
effectively charged by way of legal morigage or fixed charge by
clause 3.1 or 3.2 below) including without limitation any option 1o
anouire property; o

1.1.5.2 for the hire, hire purchase, lease or an of any property (real or
parsonal), o the Company {(except as provided In deuse 1.1.31
ahove):

Debts’ means all book and other debls now or in the future owing to the
Company {whether alone or jointly with any other person), whenever payable
and whether liguidated or unliquidsted, certaln or contingent, (but excluding
credit balances on any account af any bank or fnancial institution) together
with all cheques, bills of exchange, negolible nstruments, credits and
securilies at any time given in relation to, or fo secure payment of, any such
debl, but "Debls’ does not include any asest or right effectively charged by
way of fixed charge under any other provigion of clause 3 below,



1.1.10

1.1.11

Ernoumbrance’ meang any mortgage, charge, pledgs, fen, hypothecation or
wther saourily interest of any kKing, and any vght of set-off, assionment, trust,
fawed assel or other agreement or arrangement whatsoever for the purposa
of providing securlly or having 2 similer effect to the provision of security,
other than flens adsing by operation of low in the ordinary course of the
Lompany's business;

‘Ervironmentsl Law” means all laws, including without mitation common iaw,
statules, delegated legislation, legislation of the European Union or any of s
institutions, and codes of practice and guidance issued by any relevant
authority or agency in reletion to eny matter affecing the environment,
hurnar health or the storage, handling or disposal of any waste or ofther
substanoe;

Pixed Plant and Equipment’ means ail plant machinery or eguipment of any
Kingd ncluding without mitation all cables, plpes, swilchgear, hesting,
lighting, slectrical, waler and gas apparsius) which doses not ke any reason
constifuie o Fixkure, but s now or af any time directly or indirectly sltached by
any means and for any purmose o any iand or building, whether or not it is
removable or intendsd fo form part of the land or  bullding

Fhchures' means gl things of any kind now or at any ime affixed o lend for
any purpose, inchuding withoul lmitation tade and isnants’ fixlures;

‘Group Company’ means any compeny which is a8t any relevant time a
subsidizry company or & holding company of the Company, or 8 subsidiery of
any such holding company, or & company which s controlled by persons who
control the Company,;

Unsurances’ means all the rght, e and inferest of the Company, now or in
the fulure, in or under any policy of nsurancs o assurance of fo the
procesds thereof,

‘Inteilectual Property’ mesns all the rght tlle and inferest of the Company
fnowr o In tha fulure) In or o any of the llowing:

1LY any registersd isllectust property rdght In any territory, including
without imilation patents, trade marks, service marks, registersd
designs, and any simliar dght in any terrflory and any applications
oF dght to apply for any of the above;

1A1TLE  any nvention, copyright, deslan right or performancs right; and

11413 any  bade secrels, knowehow and  confidendisl  information;



1.4.42

1113

1.4.14

1118

1.4.48

1.1.17

1.1.18

11114 the benefl of any agresment or licence for the use (by the
Company and any othar person) of any such right;

‘Land’ means any estate, right or inferast in or over land, whether legal or
aquitable, and wherever the fand iz situated, including without limitation any
buildings and Fidures on land, and the benefit of any covenants or rights
owedc to any person or enforceable by him by virlie of the ownership,
possession o ccoupation of land, bt for Bwse purposes tend’ excludes
horitable property situsted In Sootland;

‘Lender includes pereons deriving tite under the Lendar:

‘Loose Plani and Egquipment means all plart, machinery, equipment and
motor vehiclas now or at any time owned by the Company as a capital asset
which iz not & Fidture or Fixed Plant and Equipment, {including without
Imiiation any moults, patterns, foods (other than hand tools and sonsumable
tooling) diss and jigs);

‘Other Claims” means all rights, claims or obligations of any kind whatzoever
now or at any tme owed to the Company capable of baing satisfied by the
payment of money, which are not effeclively charged by way of fited cherge
by any other provigion of this Debeniure;

Reoeiver means any receiver appointed under this Debentive, and, whers
e han one recelver has been appointed, each of themy

Fents’ means any sun payeble fo the Company (and any right % recover
any such g sum

14470 by way of rent, service charge or otherwise under any lsase of
Land, or a8 mesne profils, licence fee, or otherwise howsosver for
e use oF cosupstion of or reapass upon Land, or olher income
arising from any Land; and

TAA7.2 by way of rend or otherwise for or in connection with the possession
or use of, or in respect of any trespass 1o or convergion of, any
chattel except in so far 85 the same is effectively charged by way
of  fxed charge by cause 31 or 37 balow

‘Becured Liabilltes’ means all money, liabilties and oblinations now or in the
fulure owed or incurred by the Company to the Lender of any kind, however
arising and In any cumency, whether or not immediately pavable, whether
certain or contingent, whether sole or joint, whether as principai or as surety,
whether or not the Lender was the origingl creditor in respest Sherenf, and
including  (without HBroltation) interest, commission, costs, charges and
gxpenses charged by the Lender # rates agreed belwesn i and the



Company or, in the absence of egress agresment, in accordance with the
Lender's normal practics for the Sme being,

1.1.18 ‘Securites’ means all the right itle and inlerest of the Company, now or in the

fulure, In any stocks, shares, instruments oreating o acknowieding any
debt, or other securities seued by any person,

1.2 In this Debanture unfess the contiud otherwise requires:

1.2.1

122

1.2.3

124

125

1.2.8

the singular inchudes the plural and vice versa, and reference to any gender
includes the other genders;

refererces o persons nclude bodiss corporate, associations, parinerships,
organisations, steles, state agencies and any other entity, whether or not
having separate legal personality;

words and phrases defined in the Companies Act 2008 heave the same
meanings In this Agreement but the word ‘Company” includes sny body
corporate;

references W ‘clauses’ are fo clauses or sub-cleuses of ihis Debenlure,
reforences o 8 ‘Schadule’ are to a schedule fo this Debeniure and
reforences within & Schedule o ‘paregraphs’ are o paragraphs or sub-
paragraphs of thet Schedule;

any reference to any stalute or stalutory Instruament or any sedtion or part
thereof includes any enaciment (present or fulure) replacing or amending it or
any instrument, order or reguistion matle under it and also includes any past
stalitory provisions (s from tme t tme moedified or re-enacted) which such
provision has directly or indirectly replaced;

headings are for reference purposes only and shall not affect the consbruction
of arvihing In this Agreemant.

2 Gompany's obligations

The Company covenants with the Lender that & will pay and discharge to the Lendsr the
Becured Liabiities on demand when dus,

k: herpes

As @ continuing securdly for the payment and discharge of the Seowed Liabiliies the
Gompany {with full itle guarantes) heraby charges o the Lender

3.1

by way of firsl lzgel morigage a8 Lard now owned by e Company inchuding
{without milation) the land which s described In Schadule 1 (f any),



3.2 by way of first xed squitable charge 8l Land which the Company aoquires in
the fidure;

3.3 by way of separate first fixed cherges;

331 sl the goodwill and uncalled capital of the Company, present or
future;

332 the Seourifies;

353 the insurances;

334  the Intellectual Property;

3346 the Debly,

358  the Rents;

387 the Asset Conlracts;

3328 the Other Clalme;

3.3.9  fhe Fived Plant and BEguipment;
3340 the Loose Plant and Bguipment;

34 by way of first Toating charge all those Assels which are not for any reason
sffectively charged by this Debenture by way of fixed charge or morigage,
including {without limitation) any herifable property of the Company silugted
in Seolland.

4 Protection of Lender's rights

4.1 The Company covenants not, withowl the prior written consent of the Lender
411 o oreate (otherwiss than in favour of the Lender) any Encumbrance,

or in allow any Encumbrances to ardss or continug, on or over any of

the Assats;

4. 1.2 1o part with or dispose of any of the Assels charged by way of Sxed
charge or morigage; of

4.1.3  to part with or dispose of all or any of the Assets charged by way of
foaling charge except In the ordinary course of camying on iy
business a3 a going concern,



4.2

4.3

4.4

The Lender may from time to ime by notice in wriing o the Company
convert any floating charge crested by this Debenture into & fixed charge in
respect of any Assets which are spacified in any such notice. Any such
fioating charge shall automatically be converted Inlo g fned charge:

421  Inrespect of any Assets nmedistsly prior to the Company agresing
of resolving (uniess the Lender has first consented fn it} to create any
Encumbrance over those Assets in favour of any other person, or o
part with or dispose of them otherwise than in the orginary sourse of
carying on the Company's business a5 2 going concern: and

422 in respect of all the Assels ¥ the Company ceases to camy on
business or to be a golng concam or if any voluntary arrangement or
cther moratorium {other than a moratorium under Section 1A of the
nsotvency Act 1988) or compromise with the Company's oraditors,
or &ny class of them, is proposed or put into effect

but so that this clause 4.2 ghall not apply to any Assets siiugied In Scotland,

The Company shall subject to the rights of any prior mortgagee deposit with
the Lender and the Lender during the continuance of this security shall be
antitied to hold all deeds and documents of Hitle refating to the Company’s
Land, the Securities (inchuding warrants and counons) and the Insurances,

The Company shali, at ils own expense, at any time when required by the
Lendsr

447 exsoule and deliver t the Lender g valid legal mortgage of any Land
now or in the fulure owned by the Company;

4.4.2  execute and deliver io the Lender legal assignment of any of the
Assets referred fo In clause 3.3 above, or any monsys owing In
raspect of any of them, as the Lender shall regudre, and give notice of
any such assignment to any person when reguired by the Lender
ang

4.4.5  execule and deliver all deeds and dogurments, and do and conour in
all other acls and things which the Lender may desm necessary or
desirable, to vest in the Lendsr the security infended to be created by
this Debenture over all or any of the Assets or fo facitate the
enforcement of that security, or the exercise of any powers oF
discretions intended {o be vested In the Lender or the Reoeiver by
this Debenture;



4.4

in aach case, In such fonm 25 the Lender may require, In the case of Assels
silusted outgide England and Wales, references to any form of security shall
be taken to refer o any form of secwrily avaliable under e relevant local law
which the Lender may salect,

This Debenture shall be 2 continuing seourlly to the Lerder and shall remain
in force until expressly discharged in writing by the Lender notwithstanding
any intermadiate settiernent of account or other maller or thing whatsoever,
ardl shail be without prejudice and in addition o any other dght, remedy,
guarantes or security of any kind which the Lender may have now or af any
time in the fulure for or In respect of any of the Secured Lisbilties. No prior
securfy held by the Lender over the whols of any part of e Assaels shal
merge in the security crested by this Debenture,

& rovenants

5.1

White this Debenture continues In force the Company  shall

8.1.1

£1.2

513

provide o the Lender all information and coples of all docurments
which the Lander may requirg ralating to the Bnenclal affsirs of the
Company and any Group Company and in particular, without
frmitation, shall provide not tater than 21 dave after the end of sach
month {or such other period as the Lender may a! any time specily in
writing) coples of mensgement acoounis and financial Information In
such form as the Lender may requirs In respect of the Company and
aach Group Company;

provida o the Lender not later than 60 davs after the and of each
financial year {or such other perod as the Lender may at any time
specify in writing), copies of an audited or, if the Company s exempl
from audlt, unaudited profit angd loss account snd balance sheet, with
all the reports and notes reguired bo be sttached to them, in the form
required by law to be sent to its members in respect of the Company
and sach Group Company;

forthwith notify the Lender of the acquisition of any Land;

keep all B bulidings In good and substantisl repalr and 28 dures
and fittings, plant, machinery and other effects in good working order
aned condition;

maintaln all such insurances as are normally meindained by prodent
companies carying on simifar businesses, and in particular {(but
withoud firnilation) will insure and keep insured such of the Assels as
are insurable with an insurance office or underwriters 1o be approved
by the Lender in wrlling from Hme o time, sither in the name of the



5.1.7

Company with the interest of the Lender noted or, at the option of the
Lender, in the joint namas of the Company and the Lender againgt
loss or damage by firs and such other risks (on terms that the insurer
shall not avoid, cancel or fall to renew eny such policy for non-
payment of premium without first giving not less than 21 days’ prior
notice o the Lender, and on such other ferms as the Lender iy
from fime {0 Bme require, in thelr full replacement value for the time
being);

pay &l premiums and other moneys necessary to effect and ksen up
guch insurances within one week of the same becoming due, on
demand produce to the Lender the policy or policies of such
insurance and the receipt for every such payment, comply af 2l mes
with all the requirements of any such insurance policy, and not do or
ot fa do anything, or aliow any thing fo ooour or continue, which wit
of may in the sole opinion of the Lender cause any such insurance
policy o become void or voldable, or allow the insurer to refuse any
Indermnity under &

In refation to all Land owned or occupled by the Company:

51.7.1 at all imes cbasrve and perform (and ensure gt any other
parson al any tme cooupying any such Lend slso observes
and performs) all restricive and other covenarnts i which the
Lamwl or any part of it may fom Sme to ime be subject, all
obligations on the part of the Company or any such gccupier
in any lease or tensncy soreement, and all busilding
regulations and afl restrictions conditions and stipulations for
the time being affecting the Land or any part of It or the use
or enjoyment of the Land;

5.1.7.2 within 7 days deliver to the Lender any nofice or proceedings
served on the Company and relating to any alleged breach of
any of the above;

5.1.7.3 at afl imes kesp the Land In 2 safe condition for a8 DErsons
foresecably likely to be present on any part of it, and, where
navessary or desirable for such purposes, srect and maintaln
fencing, bariers, covers and other security messures

5.3.7.4 pay wil rents, rates, taxes and outgoings payable by virtue of
ite ownership or ocoupation, and

§.1.7.5 permit the Lender at any reasonable ime to enter on the
land, inspect it and any assets on it and take coples of any
documents thers;



8.2

5.3

5.4

5.1.8 &t a6 tmes comply with all applicable Ervironmentasl Law,
and oblain and comply with the farms of any licencs of
parmlt under any Envirenmaental Law which s necessary or
desirable o cavy on any of the Company's businessss or
aotivities, and

B1.9  take all action necessary o maintain any registerad rights to
Infeliesiual Property in full force and effect, and to make ang
pursue all applications which it is entitled o make for any
stich righis,

If the Company is in default under any of the covenants sef out in clause 5.1
above {(or any of iis other obligations under this Debenture), the Lender may
at s soke discrefion (it will not be obliged o) take any steps which &
considers necessary or desireble o remedy the defaull or meke good fis
effacts in whole or In part, and In particular, bul without lmilation, may pay
any amount which the Company ought to pay, and may suthorise any person
to anter, by force if necessary, on any Land or inlo any building owned or
pooupied by the Company and perform works, and may put in place or renew
any nsurance. Nelther the Lender, nor any person authorised by i, shall be
deemed 10 have lsken possession of any Land by virlue of sxerdsing any
power given by this dause, irespacive of the degree of conlro! sxercised
pvar the Land or acoess to B undess and untl the Lender {or sny such
person) serves notice In wiiling on the Company expressly stipulsting iis
intantion to fgke possession.

The Lender shall be entiled fo be paid the proceeds of any Insurance (o
which the Compaty is entitled {other than any indemnity against linbillv to a
ihird party) and the Company hereby revocably inslrucls any insurer in
reapect of any such policy to pay such proceeds o the Lender and
underiakes o the Lender (o ssue sush further Inslructions o that effect as
the Lender may require.

Al monays received In respect of any insurance whatsoever [other than any
indemnity againet labilly to 2 thid party) shall, 35 the Lander in s sole
disoretion requires, he applied either in making good the loss or demage in
reapect of which the money is received o in or towards discharge of the
Seoured Liabiltles.

Dermand and enforcement

8.1

Tids Duberdure shall beoome enforceable:



6.1.3

upon any demand being made by the Lender for payment of any of
the Secured Liabilities;

upon any request being made by the Company & the Lander for the
appointmant of an Administrator or a Receiver or for the Lender o
sxsroise any other power or right avedlable o i

upon the occurrence of any event referred to in clause 4.2, or any
event causing the flosting charge created by this Debenlure to
become fxed in relation o any Assets;

upon the passing of any resolution, or the presentation of a petition
for winding up in relation to the Company;

upon the Company going into administration, or any application being
made for an admiristration order, or any notice being given (by any
person o any perscen) of an inention to appoint an Administretor, in
relafion & the Company; or

uporn any moratorium coming info effect in respect of all or any of the
compeny's debls, or the Company taking any sien with a view o
olstaining such a moratorium,

5.2 Any demand for payment, and any other notice to be given by the Lender
urider this Debenture, shall be in wiiting and may be signed by any official of
the Lender, ardd may be mads or given af any place of business of the
Company or at #s registersd office:

8.2.1

622

8.2.3

by delivering & to any such place; or

by sending it by first clasy post fo any such place (in which case It
shall be desmed received at 10 am on the next business day after
posting, and proof of posting shall be proof of delivery);, or

by sending it by fax fo any of the Company’s fax humbers (in which
case i shall be deemed received when sent, and proof of sending
shall be proof of recaint),

8.3 Al any time after this Debenture has become enforceable the Lender may
exercise, in respect of any Asset, the power of sale given to morigagees by
the Law of Property Act 1928, The restrictions imposed by Section 103 of that
Act shall not apply, and the Lender may delegate the exercise of its power of
sabe io any Racelvar or other person.

7 Rocetvers arnd Adminisiratons

10



7.1

7.2

724

7.3

7.4

&f any time after this Debenture has become enforceabls, or if the Company
&0 renueste ot any fime, the Lender may (subject as ovided below) appoint
any person or persons to be a receiver or receivers {the Recsiver) of sl or
any part of the Assets hereby charged or io be an adminisirator or
administrators of the Company. An appointment over part only of the Assels
shall not precluds the Lender from making any subsequent appointment over
any ofher part of the Assels.

The appointrment of an Adminisirator or Recelver shall be In wiiting, and may
be signed by any director or employes on behalf of the Lender, Where more
Han one pevson is acting at any time as Administrator, the Lender may in the
same meannar stpulate whather and to what extent they may adt jointly or
senarately.

The Lender

72481 may nol appoint 2 Recelver solely as a resull of the oblaining of
moratorium (or anyihing done with 2 view o oblsdning & moratorium)
under Segtion 1A of e Inzolency At 1986 and

7.2A.2 may nol appoint an administrative recelver (as defined in section
28(2) of that Ach at any tme white such an appointment is prohibited
by Section 724 of that Act,

The Lender may from fime jo time determine the remuneration of the
Reosiver lwhich shall not be subject fo the mit in the Law of Property Act
1926 Section 108(8)) and may {sublect to the aoplication of the insolvency
Avt 1588 Section 45) remove any person from office In relalion o all or any
part of the Assets of which he iz the Receiver and al any time (befors or alter
any person shall have vasated office or ceased fo sot as Receiver in respact
of any of the Asests) appoint & furlther or other recaiver or receivers over all
or zny part of the Assets.

The Peceiver shall be the agert of the Company fwhich shall be solely liable
for hin sels, defaulls snd remunerstion) uniess and untit the Company goas
into Buuidation, whereafter he shall ot as principal and shall not become the
agent of the Lender, and the Recelver shall have and be enliled o exercise
i relation fo the Company all the powers st out in the nsoivenoy Acl 1888
Sehedule 1 (whether or not he is an sdministrative receiver) and in applying
thal Scheduls:

741  the words 'he' and Ny’ refer o the Recelver, and

11



TAZ references o the ‘property of the company’ are to the Assels over
which the Recelver is appoimed;

and, in particular, by way of addiion to but without Bniling such powers {and
without prejudice to the Lender's powers), the Reosiver shall have power [
de the Tollowing things, namsly

743 powsr o cary on of join with any person in carying on any business
{whether or not carried on by the Company prior o his appointment);
ard

744  power B maintsin, repalr, make agfe, improve and develop any Land
or other Assel, and to do gl such other things as may in his opinfon
be necessary or desiable for maintaining or enhancing the value o
markatability of any Asset

7.5 Paragraph 14 of Schedule B1 fo the Insolvency Act 1986 applies to the
floating charge crested by clause 3.4,

Power of attormey

The Company hersby irevocably and by way of security appoints the Lender
fwhether or not 8 Reosiver hes besn appointed) and also (ae & separale
appointment) each Receiver severally as the aftormey and sttorneys of the Company
with power to do any acl, and exsculs and deliver any ceed o other document, on
behalf of and in the name of the Company, which the Company could be required to
do or executs undar any provigion of this Debanture, or which the Lender in ils sole
opinion may consider necessary or desirable for perfecting the Lender’s iitle to any of
e Assets or enabling the Lender or the Receiver o exercise any of ils or N righis
or powers unider s Debentre,

Payment of moneys

8.1 Amy moneys received by the Recsiver or the Lender shall, subject to the
payment as far a3 necessary of any cleims having prionly (o this Debenturs,
be paid or applied in the inllowing order of prionty.

811 i satisfaction of all costs, charges and expenses properdy incurmed
and paymenis properly made by the Recelver and of the
resneration of the Recsiver;

9.1.2  in or towards satisfaction of the Secursd Liabiitles n such order as

the Lender may at s disorstion reqguire; and

12



82

213  a2s to the suplus (T amy) fo the person or parsons entitfed thenats.

The Lender may, without prejudice 1o any ofher roabis #§ may have, al any
fime and from fime 1o fme place {and keep for such tme as ¥ may think
prudenty sny moneys recelved, recoversd or realised undsr o by virtue of
this Debenture on 3 separale o sugpense gocount 1o the oredit elther of the
Company or of the Lender as the Lender shall think 8, without any
intermediate obligation on the Landar's part o apply the same or any part
thereof in or towards the discharge of the Secured Lisbilites.

kit Consolidation

0.1

10.2

in additon Yo any rights of ast off or otherwise which it may have, the Lender
shall have the right at any time of dmes, without notice 1o the Company, 1o
set off any lebiity or obligeion owed 1o it by the Company againgt any
tability or obliged owed by i to the Company, irespective of the nature of
such labilitles or obligations, or thelr ferms, or due dates for payment.

The Lender's rights under clause 10.1 above apply:

1021 whether or not any demand has been matle hersundsr, or any
febilily concemned has fallen dus for payment,

10.2.2 whether or not any credit balance g immediately avaliable or subject
to any resiriclion;

10.2.3 irrespective of the currencles In which sny balance or Habllty s
denominated, and the Lendar may for the purpose of exercising fis
rights elect to converl any sum or Habllily In one currency into any
other at the spot rete of the National Weslmingler Hank plo applying
#t or about 11am on the date of convergion; and

10.2.4 in respect of any lablities owed o the Lender by the Company,
whether owed solely or jointly, ceriainly or contingently, presently or
in e fubre, s principel or sursly, and howsosver aidsing.

44 Protection of third pariies

114

1.2

in favour of any purchaser, the ststulory powers of sale and of appointing &
receiver which are conferred upon the Lender, as varied and sxtended by this
Debenture, and sl other powers of the Lender, shall be deemed o arise and
be swercisable immedigtely sfter the sxecullon of this Debenture,

Mo purchaser from or ofher person dealing with the Lender, nor any person to
whom # hes delegaied sny of s powers, nor ihe Recebver, shall be

13
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i3

concermned fo enguire whether any of the powers which they have exercised
has arisen or beoomes exercisable, nor whether the Secured Liabiliies remsin
autstanding, nor whether any svent has happened o suthonise the Receher
o the Lander to act o g6 1o the propriety or validity of the exercise of any
such power; ant the e and position of a purchaser or such person shafl not
be impeachable by reference o any of those maliers.

The receipt of the Lender or the Reoslver shall be an absolute and conclusive
dizchargs o 2 purchaser or any other such person ard shall refieve him of
any obiigation to see the application of any moneys paid to oF by the direction
of the Lender or the Hecelver,

Erotaction of the Lander and the Recslver

12.1

12.2

12.3

Neither the Lender ror any Recebver shall be Hable in respect of any oss or
damage which arises out of the exercise, or altermpled or purporied exercise
of, or the fallure io exercize, any of thelr respeclive powers under this
Debenture,

Without prefudice to any other provision of this Debenture, entry into
possassion of any Asset shall not render the Lender or the Receiver Hable o
aooount as morlgeges in posgession, o 0 he lable for any loss on
realization or for any defaull or cmdasion for which a mordgsges in possession
might be lisble, and # and whenever the Lender or the Reoeiver enters indo
possession of any Asset i shall be entitled sl any time Ror he thinks i o go
out of such nossession,

The Company shall indemnify and keep indemnified the Lender, every
Recsiver, and any person who aclts as the servant, agend, delegsie or
attorney of any of tham, against all clalme, costs, supenses and Habilities
which any of them may suller or inour arsing in any way out of the laking or
holding of this Debenture, the exerclse o purported exerciss of any right,
power, suthority or discretion given by i, or any other act or omission in
relation to this Debenturs or the Assels. The provisions of this cause 12 shall
continue in 1 force and effect notwithstanding any release or discharge of
this Deberias, or e dischargs of any Recelver from offics.

Wiscellaneous provisions

134

While this Deberture continues in forcs:

1341 no stabidory or other power of grenting or agreeing o grant or of
socapting or agreeing 10 accept surrenders of leases or enancies of
the Langd hereby charged or any part of i shall be capable of being
exprciaed by the Company, and

i4
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13.3

134

13.8

14.4.2 the Company shall not be entifled 1o part with possession {otheraize
than on the termination of any lease, enancy or licence o B) of any
Land, or to share cooupstion of any Land with any other person or
persons, of o surrender any lease of Land or permil such a lease to
be sssinned or forfelted,

without the prior writlen consent of the Lander,

The Law of Property Act 1928 Bection 93 degling with the consolidation of
mortgages shall not apply to this Deberture,

The slatulory powers of sale, leasing and sccepting sumenders exarcisebls
by the Lender gre hareby sxtendsd so that the Lender may, either in s own
migre of in that of the Company,

1931 grent a lsase or leases (whethar or not at & premium} of the whole or
any part or parts of any Land owned by the Company, with such
rights relating to other Leand and confaining such covenanis on the
pant of the Company and generally on such terms and condions as
the Lender shall think it (ncluding the payment of monsy 1o a lesses
of tanant on & surender); and

1322 accept 3 surrender of any lease on such ferms as the Lender may
think fit;

in either case, without any of the reslrictions on such powers contained in the
Law of Properly Act 1825 Sections 88 and 100,

The rghls powers and disorsions piven o the Lender in this Debenture:

1347 may be exercised ss often as, and In such manner ag, the Lendsr
thinks fit;

1342 are cumuletve, and are not exclusive of sy of &8 rights under the
genaral ow;

13.4.3 may only be walved In wiiing and specifically, and any delay in
exercising, or non-axercise of, any right is not 8 walver of it

i any provigion of this Debenture is Wegal, nvalld or unenforceable In any
Jurisdiction, that shall not affect

18,67 the validity or enforcsability of any other provision, in any junisdiction,
o

18



13.8

137

138

1340

13.8.2 ihe validity or enforceability of that paricular provision, in any other
Jurisdiclion.

All costs, charges and expensss incursd or paid by the Lendsr or by the
Recelver in the exercise of any powsr or right given by this Debenlure, or in
relation o any consent reguested by the Compeny, or in perfecting or
anforing or othersdse in connection with this Debenture or the Assels,
including {without Twdistion sl moneys experded by the Lender under
clause 5.2 above, ol sums recoverable under clause 12.3 sbove and afl
cosis of all provesdings for the enforcemant of this Debenture or for obtaining
paymeant of any moneys hereby secured, shall be recoverable from the
Corapany on demand as debls, and shall bear inlerest untl psyment at the
rate or rates applicabls o the account to which they are debited, or, fthere is
o such rate, st 2% over the base rate of National Wesiminster Bank plo.

The Lender may from time to time seek from any other person having
dealings with the Company such information about the Company and #is
affairs as the Lender may think 8t and the Company hereby authonses and
requests any such person o provide sny such information o the Lender and
agrass io provide such further authority in this regard as the Lender may from
time fo Hme require. The Company shall ot 85 own cost gt any time i so
requested by the Lender appoint an accourdant or firm of accourdants
pominated by the Lender to investigate the fingnclal affairs of the Company
andlor any Group Company and report to the Lender, and authorizes the
Londer Hself st any fme fo meke such appointment on behaif of the
Compeany or on Be own acoount as & shall think 8, and o every such case
the fass and expenses of such accountant or i shall be pavable by the
Company on demand and may be paid by the Lender on behaif of the
Lompany.

The Lercler may assign this Debenture fo any successor in e o any of the
Secured Lizbililes, and may disclose any information In s possession
retating to the Compary, Hes affairs or the Secured Liabilities to any actual or
prospective assignes

This Debenture ghall be governed by and construed In sccordance with
English Law, and the Company submils to the furisdiction of the English
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Courts for the purposes of any dispule in elation o &

EXECUTED AND DELIVERED AR A DEED by the Company, andt executed by the Lender,
ot the dats which first avpears In the Deed,

SUHEDULE 1
Progerty Charged by way of Legal Morlpags

NA

EXECUTED AS A DEED BY )
BRISTOL ROVERS FODTBALL CLUB LIMITED 3
aetigg by o directors or & director H
arl its secretary 3
0

SHENED AS A DEED by H
HEP CAPITAL LTD 3
acting by MARTIM HIGGING a direclor )
in the presence of }

Wiess Signalure

YWitness Print Mame
Willness Print Address
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