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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4501223

Charge code: 0450 1223 0015

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

(1883) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 9th December 2014 .

Given at Companies House, Cardiff on 10th 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 ia made the  SEL day of Derambe 2014

BETWEEN:

(1}

{2}

BRISTOL ROVERE (18083) LIAITED (Company No 04801223) whose regisiersd
offica is at The Memorial Btadium, Filton Avenue, Horfield, Bristol, BS7 0BF(The
Compaty’ and

HME8P CAPITAL LTD (Company No 01543168) whose ragistered office iy ot 29
Church Road, Ashley Cross, Poole, Dorset, BHA BUF (the Latwiss)

HOW THIS DEED WITNESSES a3 foliows:

1

interpretation

It this Debenture, unless the contexd otherwise requires:

1.1.1

1.1.4

‘Adminisrator means an administrator appointed under the Insolvency Act
TRRE;

Hosels’ means sl the underlaking, properly and assels of the Compeny
whatsnever and wheresosver present or fulurs;

‘Asset Condracts’ means all the rights of the Company, now or in the futurs,
arising out of or Iy connection with any egresment:

1131 for the goyuisifion of any property (real or personall by the Company
{excent to the extert thal such rights amount o an interest in land
sffectively charged by way of legal morigage or fixed charge by
clause 31 or 3.2 below) nchuling without Hmitation any oplion o
acguire property; or

1132 for the hire, hire purchase, lpase or loan of any property {raal or
personaly, o the Company (upept as provided in olsuse 1.1.3.1
absvay;

Tevis’ means all book and other debls now or in the future owing 1o the
Company {whether alone or lolntly with any other parson), whenever payable
and whether liguidated or unliquidated, certain or condingent, (but excluding
cradit balances o any account at any bank or financial insfifution) {ogether
with all chegues, bills of exchange, negolisble reruments, oredity and
securities al any Ume giver in relation fo, or 10 seoure payment of, any such
debt, bt ‘Debls’ does not include any aseet or right effectively charged by
way of fixed charge under sny other provigion of clause 3 below,



1.1%8

1410

1411

‘Encumbrance’ means any morigage, charge, pledgs, Ben, hypothecation or
other seourity interest of any kind, and any rght of sel-off, assignment, trust,
fawad asset or other agreemant or armangement whatscever for the purpose
of providing securlly or having = similar effect 1o the provision of security,
other then Hens arising by operation of law in the ordinary course of the
Company's business;

Ervironmoental Law’ means sl lsws, including without Bmitation common law,
ghatutes, delegated legisialion, legitlation of the Furopesn Union or any of is
institutions, and codes of practice and guidence lssusd by any relevant
authority or agency in relation o any maller affecting the environment,
human health or the storage, handing or disposal of any wasle or other
subgtance,

Foed Plant and Equipment’ means all plant machinery or eguipmaent of sny
kingd {ncluding withowt Hmitation il cables, plpes, swilchgear, hesling,
lighting, electhical, waler and gos apparatus) which does not for any reason
corstitide o Fidure, but s now or 8t any time directly or indirectly attached by
any means and for any purpose o any lend or building, whether or not it is
remnovalde o intended fo form part of the land or  bullding

Fitures' means all things of any kind now or at any me affed o land for
pry  prpose, Including withoul Hmilstion frede and tenands’ fidurss:

Group Company’ mesns any company which is st any relevant time 2
subsidiary company or 8 holding company of the Company, of 8 subsidiary of
ary such holding cormpany, or 8 company whinh is controled by persons who
vonirol the Company,;

‘Insurances” maans 2l the rdght, Ble and interest of Bhe Company, now or in
the fulure, in or under any policy of insurance of assurance of to the
proveeds thereof,

‘intellaciual Properly’ mesns ail the rght e and interest of the Company
(now or fn the Rdure} In or to any of the Bllowing:

T8 any registerad delleciual properly rAght in any territory, including
without limistion petente, rade marks, service marks, registered
desions, and any similer vght In any temitory and any applicstions
of right to apply for any of the above;

14412 any invention, copyrigh, desion rght or performaince right; and

11403 anw bade seovels, now-how  and  confidentlsl | information;



1192

11143

1.1.14

1.1.48

1.1.18

1.1.47

1.1.18

140114 the beneft of any agreement or licence for the use (by the
Company and any other person of any such right;

Tand mesns any estate, right or inferest In o over land, whethar legal or
equitable, and wherever the land s sifuated, Including without limilation sny
bulidings and Fhdures on land, and the banefl of any covenanis or righls
owed o any person of enforceabls by him by virlue of the ownership,
pogsession or ocoupation of land, bt for these purposes ‘and excludes
heritable properly sttuated in Sootland,

Lender’ inchides persons derving ile under the Lender:

Loocse Plant and Equipment means afl plant, machinaery, squipment and
modor vehicles now or at any time owned by the Company 28 2 capiial ssesl
which I8 not a Fhdure o Fieed Plant and Eouipmend, {ncluding withowd
fimitation any moulds, patlerns, lools {other than hand tools and consumable
tooling) dies and jige);

Hher Claims’ means ol rights, clgdms or obligations of any kKind whalsosver
now of at any Hme owed 1o the Company capable of being satisfied by the
payment of money, which are not effectively cherged by way of fed charge
by any other provigion of this Debenture;

Receiver meansg any receiver appointed under this Debenture, and, where
more than one recelver has been appointed, each of themy

‘Rants’ means any sum payable {o the Company fand any right to recover
Sy BUch & sum)

110971 by way of rent, service charge or otherwise under any lease of
Land, or as mesne profits, fcence fee, or othersdse howsoever for
the use or cooupation of or respass upon Land, or other incoms
arising from any Land; and

14972 by way of rent or etherwise for or In cornection with the possession
or use of, or In respect of any espsss to or converslon of, any
chatte! except in 50 far as the same is effectively charged by way
of  flwed cherge by oleuse 31 or 3.2 below

‘Secured Lisbilles’ means all money, labilites and obligations now or in the
future owed or incurred by the Company to the Lender of any kind, however
ariging and in any currenay, whether or rot immediately payable, whethar
gerfain or contingent, whether sole or juird, whether as principst or as surely,
whether or not the Lender was the onfiging! credBor In respect thereof, angd
including (without Himitatlon) inderest, commission, costs, chamges and
expenses charged by the Lender al rales agreed bebween i and the



Company or, in the absence of eupress agreement, In acoordance with the
Lander's normal practics for the tims belng,;

1.1.18 ‘Becurities’ means i the right Blle and Interast of the Company, now or in the

fubre, In any stocks, shares, hslnumenis oresting or adoowisdging any
dabl, or other securities lssued by any person,

1.2 in this Debenture unless the condext stherwiss reguires:

1.2.1

f28

1.2.3

1.24

1.2.8

1.2.8

the singuiar includes the plurel and vice verse, and reference 1o any gendey
includes the other genders;

referances o persons nclude bodies corporate, associations, partnerships,
organisations, slates, stale agencles and any other enlity, whether or not
having separate legsl personality;

words and phreses defined in the Compandes Aot 2008 have the same
meanings in this Agreemant bl the word ‘Company' includes any body
rnporate;

referances © chuses’ ars o clauses or sub-clauses of this Debenture,
seforences to a ‘Schedule’ are to & scheduls fo this Debenture and
reforences within a Schedule fo ‘paragraphs’ are to paragraphs of sub-
paragraphs of that Bchedule;

ary reference to any stalute or stelutory instrument or any seclion or part
thereaf includes any enactment (present or fulure) replacing or amernding K or
sy instrurmant, order or regulation made under § and sheo includes any past
statulory provisions {as from me 1o tme modified or re-enacted) which such
provision has dirsctly or Indirectly replaced;

headings are Tor reference purposss only and shall not affect the construction
of anything in this Agreement.

2 Company's obligetions

The Company covenants with the Lender that ¥ wil pay and discharge o the Lender the
Secured Liabillties on demand when due.

& Charges

Az a continuing secwrily for the payment and discharge of the Beoursd Liabillles the
Company (with Rl Blle guarantes) bersby charges o the Lerdler

3.1

by way of first fegsl morgage all Land now owned by the Company including
fwithout limitation) the tend which is desoribed in Schedule 1 (f ary);



32

3.3

3.4

by way of first Baed squitable charge 8! Land which the Company acquires in
the fulure;

by way of separste first fived charges:

381 gl the goodwill and uncalled capilal of the Company, presend or
future;

5.3.2 the Securilies;

3435 the nsurances:

334 the Infellectual Properly,

1385 the Debts;

2.38  the Rants,

337  the Asset Condracts;

338  the Other Clalms;

3.3.8  the Fixed Plant and Equipment:

3340 the Lovse Pland and Eguipment;

by way of first floating chargs a¥ those Assels which are not for any reason
effectively charged by this Debeniure by way of fixed charge or morigags,

including {without limitation) any herteble property of the Company siuated
i Seotland,

Protection of Lendsr's righis

4.1

The Company covenants not, without the prior writlen consent of the Lender

411 o cresle [otherwise than in favour of the Lendaen) any Encumbranss,
of to aliow any Encumbrancs 0 arise or continue, on or over any of
the Asgets;

4,12 o part with or dispose of any of the Assels charged by way of fixed
charge or morigage; of

413 to part with or dlsposs of &l or any of the Assets charged by way of
floating charge excepd in the ordinary cowrse of canying on s
business a8 & going concem,



4.2

4.3

4.4

The Lender may from ime 1o 8me by nolice in wiling o the Company
convert any fosting charge crasted by this Debenture into & fixed charge in
respect of any Assets which are specified in any such notice. Any such
floating charge shall aulometically be converted nfo a fiwed charge:

421  inrespect of any Assels, immedistely prior to the Company agresing
or resoiving {unless the Lender has first congented to #) o oreste any
Enoumbrance over those Assets In Bvour of any ofber person, or o
part with or dispose of them otherwisze than In the ordinary course of
caying on the Company's business ss 2 going concern; and

422 in respect of all the Assets W the Company ceases fo carmry on
business or 1o be 2 going concemn or f any voluntary arrangement or
wiher moratorium (other than a morsionium under Seclion 1A of the
insolvency Act 1888) or compromise with the Company's creditors,
or any cless of them, s proposed o put indo effect;

but g0 that this clwse 4.2 shall nol apply to any Assels situated in Soollend.

The Company shall subject lo the rights of any prior mordgagee deposit with
the Lender and the Lender during the condinuancs of this seourity shall be
anditled o hold 2l deeds and documents of e relating to the Company's
Land, the Securities {including warrants and coupans) and the Insursnoes.

The Company shall, 81 ks own sxpense, at any Bme when reguired by the
Lender:

440 exsoule and deliver to the Lender g valid legal morigage of any Landg
now or In the futurs cwnsd by the Company;

447 ewecute and deliver 1 the Lender 2 legal aasignment of any of the
Agsets referrad 0 in clause 3.3 sbove, or any moneys owing in
respudt of any of them, as the Lender shall reguire, and give notice of
any such gssignment fo any person whan reguired by the Lander;
ard

443  execule and deliver il desds and documents, and do and conowr in
all other sots and things which the Lender may deerm necessary or
desirable, o vest in the Lender the securily intended to be created by
this Debenture over all or any of the Asssls or fo fcildate the
anforcement of thel seouwfly, or the omrcise of any powers of
discretions Itended 0 be vesled In the Lender or the Recsiver by
this Debenture:



4.4

in sach case, in such form as the Lender may reguire. In the case of Assets

situaled outsids England and Wiales, references o any form of security shall

e Taloer B0 vesfer 1o sy Torm of securily available under the relevant locel low
which the Lender may select,

This Deberture shall be a conthwing securlty to the Lender and shall remain
in force untll expressly discharged in wiiting by the Lender notwithstanding
any ntermediste sottfemant of account or ofher matier or thing whalsosvaer,
arvl shall be withoul prejudice and In addilion o any other rghl, remedy,
guarardes or seourtly of any kind which the Lendsr may have now or at any
tee i the fulture for or in respect of oy of the Secured Liabilitles. No prior
soourity heid by the Lender over the whole or any part of the Asseds shall
merge in the secunity created by this Debenture,

% Covenants

8.1

VWhile

8.1.1

this Debenture gonlhues In force the Company  shall

provide to the Lender all informetion and coples of all documents
wileh the Lender may require relating 1o the finsncial affeirs of the
Comparsy and any Group Company and In particular, without
Hmitation, shall provide not later than 21 days sfler the end of sach
manth {or such other perlod as the Lender may ot any time specify in
writing) coples of management acoourds and Tnanclal information In
such form as the Lender may requite in respedt of the Company and
gach Group Company;

provide {0 the Lender not later than 80 days afler the end of sach
Enancial year (or such other perdod as the Lender may at any time
spacily in wiiting}, coples of en audited or, § the Company is exempt
from audi, unaudited profl and loss acoount and balence shaet, with
all the meports and notes required to be alfached o them, in the form
reguired by law o be gent o s members in resped of the Company
and aanh Group Cormpany;

forthwith notify the Lender of the acquisition of any Land;

keep all its bulidings In good and substantisl repalr and all fdures
and ftings, plant, machinery and other effects It good working order
gl congdiion;

maintain &l such Insurances a8 are normally maintained by prudest
companies canying on similer businesses, and In particular (but
without Hmitetion) will insure and keep insured such of the Asaets as
are insurable with an insurance office or underwriters o be aporoved
by the Lender in writing from Hme 10 time, sither in the name of the
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Gompany with the inferest of the Lender noted or, at the option of the
Lender, in the joint names of the Company and the Lender against
lose or damege by fire and such other risies (o0 terme that the insurer
shall not avold, cancel or fail to renew any such policy for non-
payment of pramium without first giving not less than 21 days’ prior
notice o the Lender, and on such other terms as the Lender may
from fime to tme require, In thelr &l replacement value & the e
being);

pay all premiums and other moneys necessary to effect and keep up
such 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 st all times
with all the requirements of any such insurance policy, and not do or
omit to do anything, or sliow any thing to oocur or continue, which will
or may in the sole opinion of the Lender cause any such Insurance
policy to become void or voidable, or aliow the insurer 16 refuse any
indernnity under it

In relation o all Land owned or occupled by the Company:

SL7.1 at all times observe and perform (and ensure that any other
parson & any tme occupying any such Land also observes
argd performe) sl restriclive ardd other covenanis to which the
Land or any part of it may from time to tme be subject, all
obligations on the part of the Company or any such ocupier
in any lease or fenancy agresment, and all building
regulations and sl resticlions condilons and stipulations fo
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
sy of the abovs;

5.1.7.3 at ali imes keep the Land In & safe condition for all persons
foresesably likely to be present on any patt of it, and, where
necessary or destrable for such purposes, erect and maintain
fencing, barders, covers and other security messures,

5.1.7.4 pay all rents, rates, taxes and oulgoings payable by virlue of
s ownership or coounation, and

54.7.8 permit the Lender at any ressonable fime o enter on the
land, inspect it and any assels on i and take copies of any
doouments there;



§.2

6.3

54

8548 at all tmes comply with all applicable Envinonmental Law,
and obtain and comply wiih the lams of any licence or
pammit under any Eovironmendsd Lew which is necessary of
desirable to carry on any of the Compary's businesses oF
activities; and

5818 izke aff action necessary fo maintein any registered rights to
infedlectual Property in &l foroe and sffect, snd fo make and
pursue ail applications which # is enditled to make for any
ach righis.

If the Company is in defeaull under any of the covenanis set oul in dause 5.1
above {or any of its other obligations under this Debenture), the Lander may
at s sole disoretion (but will not be obiiged to) tzke any steps which |
considers necessary or desirable to remedy the defaull or meke good ite
affects in whole or in parl, and in pariicular, but without Imitalion, may pay
any grnenard which the Company ought to pay, and may authorise any pereon
io enter, by force i necessary, on any Land o inde any buslding owned or
oocupled by the Company and parform works, and may put In piace or renaw
any insurance. Neither the Lender, nor any person suthorised by | shall be
dosmed o have taken possession of sny Land by virlug of exercising sny
power given by this clause, irrsspective of the degres of control exercised
ogvar the Land or sccess o I unless and unlil the Lender {or any such
persomn seves notice I willing on the Company sspressly stipuleting s
ntetion to take possession.

The Lender shali be entifed to be pald the procesds of any Insurance o
witich the Company s entitled {other than any indemnily ageing lebility o a
third party} and the Company hereby revocably nshucts any hsurer In
respect of any such policy fo pay such procesds to the Lender and
undertakes o the Lender to ssue such further instructions to hat effect as
the Lender may require,

Al moneys received in respect of any Insurancs whatsosver (other than any
indemnity againgt Habilty to & third perty) shall, e the Lender in Hs sole
digeretion requires, be applied either in making good the loss or damags in
respect of which the money s received or in or towards discharge of the
Secured Liabilities.

Diemared and anforosmsant

8.1

This Dehenture shall beoome enforceabls:
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818

upon any demand belng rmade by the Lender for paymeant of any of
the Secured Liabiliies;

upon any request being made by the Campany 10 the Lender for the
appointment of an Administralor or 8 Recelver or for the Lender o
exercise any other powsr or right avalisble o it

upon the onowrence of any event refarred o in dause 4.2, or any
svent causing the fosting charge crested by this Dabanture o
become fxed in relation o any Assets;

upon the passing of any resolution, or the presentation of a pelition
for winding up in relation & the Compary,

upon the Company going nto administration, or any appicetion belng
made for an administration order, or any notice belng ghven (by any
parson 0 any person) of an infentlon © appoint an Administrator, in
redation to the Company; or

upon any morstotum coming info effect In respact of aff or any of the
comnpany's debls, or the Company laldng any step with a view o
obtaining such a mormtorium.

6.2 Any demand for payment, and any other nofice 1o be ghven by the Lander
under this Debenture, shall be In wiiting and may be signed by any official of
the Lender, and may be made or given at any place of business of the
Company or al s registered office:

821

B.22

8.2.3

by dellvering it to any such place; or

by sending i by frst class post o any such place [n which case i
shall be desmed recelved ol 10 am on the nexi businass day afler
posling, and proof of posting shall be proof of delivery), or

by sending & by By lo any of the Company's fax numbers {n which
case § shall be deemed received when sent, and proof of sending
shall be proof of receipt).

8.3 Ab any tme after this Debeniure has become enforceabls the Lender may
exsrcise, in respect of any Asset, the power of sale given o mortgagess by
the Law of Property Act 1825, The restrictions rposed by Section 103 of that
Agt shall not apply, and the Lender may delegale the exerdiss of is power of
sale fo any Recelver or other persarn,

Roosivers and Administrators

10
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T2

728

7.3

74

At any time after this Debenture has become enforceabls, or i the Company
s0 requests at any tims, the Lender may (subled as provided below) sppoint
any persan of persons to be a recaiver or recelvers (the Recelver’) of all or
any part of the Assets hereby charged or o be an adminisirstor or
administrators of the Company. An appointmant over part anly of the Asssis
shadl not prechude the Lender from making any subseguent appointment over
any othar part of the Asssls.

Tha aprointment of an Adminisirador or Recsiver shall be in willing, and may
be signed by any direclor or employes on behalf of the Lender. Where more
than one person i acling &t any time as Administrator, the Lender mey in the
same manner stipulsle whether and to whal extent they may act ointly or
separately.

The Lender:

T2AT may not apboint 2 Recelver solely a3 o resull of the oblaining of
morstorium {(or anything done with a view 1o oblaining a moratorium)
gnder  Section 1A of the Insolvency Aot 18BS  ang

T2A2 may not appoint an adminisirative receiver (as deflned in section
£8(2} of that Adt) st any thme while such an appointmend s probibiled
by Section 724 of that Act

The Lender may from me to Sme determine the remuneration of the
Feceiver (which shall not be subject to the limit in the Law of Property Act
1925 Section 108(8)) and may [subject o the applicstion of the Insolvency
Aot 1886 Seclion 45) remove any person from office in relation to all or any
part of the Assels of which he is the Recelver and at any me (before or after
any person shall have vecated office or cessed to act as Receiver in respect
of any of the Assels) appolint & further or other recelver or receivers over ail
or any part of the Assats.

The Recsiver shall be the agent of the Company (which shall be solely liable
for his acts, defaulty and remuneration: uniess and untl the Compeny goes
into bguidation, whereatter he shall act as principal and shall not beoome the
agent of the Lender, and the Recelver shall have and be entitled to exercise
i refation o the Company all the powers sel oul in the Insolvency Act 1588
Schedule 1 (whether or not he is an administrative recelver) and in applying
that Schedule:

T.4.1  thewords ‘he' and M refer to the Receiver, and

11



742 references o the ‘property of the company’ e to the Assels over
which the Recelver ls appointad;

and, in particular, by way of addition o but without Imiting such powers {and
without prejudice 1o the Lender's powers), the Recsiver shall have power o
do the following things, namaly:

743  power to cary on or joln with any person iy carying on any business
fwhather or not ceered on by the Company prior o his appointment);
g

744 power to malntain, repalr, make safe, Improve sid develop sny Land
or other Asget, and to do a8l such other things as may in his opinion
be necessary or desirable for maintaining o enhancing the value or
marketability of any Asset

7.5 Paragraph 14 of Schedule 81 o the Insolvency Act 1888 applies to the
flosting charge crested by clause 3.4,

Powrer of altorney

The Company hereby ravocably and by way of secwrlly appoints the Lender
fwhether or not & Recelver has been apoointed) and also {as 2 separsie
appointment) sach Recebr severally 8 the stlormney and sttormeys of the Company
with power to do any act, and execuls and deliver any deed or other document, on
behalf of snd in the name of the Company, which the Company could be reguired fo
do or execule under any provision of this Debentiure, or which the Lender in iis sole
opinion may consider necessary or desirable for perfecting the Lender's il io any of
the Assets or enabling the Lender or the Recsiver to exarciss any of g or his righls
or powers under this Debenture,

Paymant of moneys

8.1 Ary moneys recelved by the Recsbwr or the Lender shall, subject fo the
payment zs far as necessary of any claims having pricdly to this Debenture,
be pald or applied In the following order of privrity;

241 In satisfacton of all costs, charges and expenses properly inoured
amt payments properly made by the Recelver and of e
remunsration of the Receiver;

8.1.2 I oor towards satisfaction of ihe Secured Liabilles in such order as

ihe Lender may of s disoretion requirg; snd

12



8.2

8.1.3 az to the surpius [f any) o the person or persons entiled thereto,

The Lender may, withoul prejudics fo sny other rights it may have, at any
time and from Yme o tme place (and keep for such time as It may think
prudent) any moneys recelved, recovered or realised under or by virlue of
this Debenture on 2 separsle or suspenss account fo the credit sither of the
Compsny or of the Lender ag the Lender shall think & wilhout any
intermadiate obligation on the Lender's part o apply the same or any pant
theraof In or towards the dischargs of the Secured Lisbililies.

40 Gonsolidation

161

10.2

i additfon to any dghts of sel off o otheewise which & may have, the Lender
shall have the righl 2t any tme or Smes, without notice o the Company, 10
sel off any Habilty or obligabion owed fo | by the Company ageinet any
limbility or obliged owed by it 0 the Company, respective of the nature of
such Habilties or obligations, or thelr ferme, or dus dates for payment

The Lender's rghts under clause 1001 above apply:

10.2.1 whether or not any demand has been made hersunder, or any
Hability concemad has fallen dus for payment;

10.2.2 whether or not anv aredit belence Iz immedialely available or subject
o any resiriction;

10.2.3 respactive of the cumencles in which any balance or Rabilily
denomingted, and the Lendar may for the purposs of exerdising ds
righls eleat 1o convert any sum or labilly In one curency into anw
other at the spot rate of the Nationsl Wesiminster Bank ple applving
at or sbout Tlam on the dele of converslon; and

1024 In respect of any Habilies owed o the Lender by the Company,
whether owed solely or juintly, certainly or contingerdly, pressntly or
in the futwre, as principel or surely, and howsosver arising

41 Protaciion of thivd parties

1.1

1.2

in Tavour of any purchaser, the statutory powers of sale and of appointing a
recever which are conferred upon the Lender, a8 varied and sxtended by this
Debaniure, argd il other powers of the Lender, shall be deemed o srise and
be evercisable immedistely after the execulion of this Debenbure

Mo purchaser from or other person dealing with the Lender, nor any person 1o
whom it has delegeied any of s powers, mor the Recelver, shell be

13



12

15

11.3

concermed {o enguire whether any of the powsrs which they have exemised
has arisen or becoms exercisable, nor whether the Secured Liabilities remain
outatanding, nor whether any eveni has happened to authorse the Receiver
or the Lender to act or a8 to the propristy or vaddity of the exercise of any
such power; and the e and position of 2 purchaser or such person shal not
be impeachable by reference o any of thoss matters,

The receipt of the Lendsr or the Receiver shall be an abeolule and conclusive
dischargs o 2 purchaser or any other such person and shall relieve him of
any ohfigation t© ses the application of any moneys paid to or by the direction
of the Lender or the Reosiver,

Frotaction of the Londer and the Bocglver

2.1

12.2

123

Meither the Lender nor any Recslver shall be lieble in respect of any loss or
dumage which arises ool of the exercise, or alfempiad or purported exercise
of, or the fathwe o sxercize, any of thelr respective powers under this
Bebenturs.

YWithout prefudics (o any obher provigion of this Debenture, enry Indo
possession of any Assel shall not render the Lender or the Recelver liable o
aocourt as modgages in possession, or o be foble for any lose on
restisation or for any defaull or omission for which a morigagee in possession
might be liable, and ¥ and whenever the Lender or the Recelver snters into
possession of any Asset # shall be entiled at sny time i or be thinks fi o go
out of such possession.

The Company shall indemnify and keep ndemnified the Lender, every
Recelver, and any person who acts a8 the servant, agent, delegate or
attormey of any of them, against sl clabms, cosls, expenses and labiliies
which any of them may suffer or inowr arising In any way out of the leking or
holding of this Debenture, the exerdiss or purported exercise of any right,
power, authordly or discretion ghven by i, or any other act or omission in
relation o this Debenlure or the Assets. The provisions of this clause 12 shall
cortinge in fll force and effect notwithstanding any release or discharge of
this Deberdure, or the dischargs of any Receiver rom office,

Misoellaneous provisions

13.1

Williite this Debenture continues in force:

1311 no stetutory or other power of granting or aoresing o grant or of
avospling or agreaing W accept surrenders of leases or lenancles of
the Land hereby charged or any part of & shall be capable of being
gxgrcised by the Company, and

14



13.2

133

134

13.8

13.1.2 the Company shall not be entified o part with possassion (othersdze
tary o the eeminadion of any lesse, tenancy or lcence to i) of any
Land, or to shars oocupation of any Land with any other parson or
parsons, or to surrendsr any lsese of Land or permil such & lsase i
be assigred or forfelied,

without the prior wrilen consent of the Lender,

The Law of Property Act 1825 Seclion 93 dealing with the consolidation of
rmorigages shall nol apply o this Debenture.

The statutory powers of sale, leasing and accepiing surenders exercisable
by the Lender sre harsby exfended so that the Lender may, sither in 88 cwmn
rane oF in that of the Company:

13.2.1 grant 2 lsase or leases (whether or not 8t & premium) of the whole or
ary part or parts of any Land owned by the Company, with such
rights relaling to olher Land and contsining such covenants on the
part of the Company and generally on such terms and conditions ag
the Lender shall think i (including the payment of money to 2 izsses
or fenant on & surrender); and

13.3.2 scoepl o surender of any lease on such lnems as the Lender may
think fit;

in gither case, without any of the restrictions on such powers contained in the
Law of Proparty Act 1825 Sections 29 and 100,

The rights powers and discretions given o the Lender in this Debenture:

1341 may be exercised ss offen g3, and in such manner as, the Lender
thinks &t

13.4.2 are cumulative, and are ot exclusive of any of s rghts under the
ganaral law,

1343 may only be walved in wiling and specifically, and any delay in
exercising, or non-exercise of, any right s not a walver of i

i any provision of this Debenture is legal, nwalid or urenforceable in any
Jurisdiction, thet shall not affact

13.8.1 the vadidity or enforceabliity of any other provigion, in any jurisdiction;
or

15



13.8

137

14.8

135.10

13.6.2 the validity or enforceabiiity of thal perticuler provision, in any other
Jurladiction.

Al costs, charges and expenses ncured or peid by the Lender or by the
Receiver in the exercise of any power or right given by this Debenture, or in
redation fo any consert requested by the Company, or in perfecting or
anforcing or otherwdse In conneclion with this Debenture or the Assels,
inchuding  (withowt limitalion) afl moneys expended by the Lender under
clauge 5.2 sbove, alf sums recoverable under clavse 12.3 sbove and all
costs of all proceedings for the enforcement of this Debenture or for obiaining
payment of any moneys hereby secursd, shsll be recoverable from the
Company on demand as debis, and shall bear interest until payment gt the
rate o rafes applicable o the account to which they are debilted, or, HFthere is
no such rate, al 3% over the base rale of Mational Westminster Bank ple,

The Lender may from tme fo time seek from any other person having
dealings with the Company such information about the Company and its
affairs &s the Lender may think # and the Company hereby authorises and
requests any such person o provide any such information o the Lender and
agrees o provids sush Turther authorlty In this regard as the Lender may from
time fo fime require. The Company shall at s own cost at any time ¥ eo
reguestad by the Lender appoint an acoountant or fre of accountonis
nomingted by the Lender to rvestigate the financlal affalrs of the Company
andior any Groug Company and report o the Lender, and authorises the
Lender #self al any time o maeke such apooiniment on behall of he
Company or on #s own account as it shall think 1, and in every such case
the fees and expenses of such accourdant or firm shall be payable by the
Company on demand and mey be pald by the Lender on behslf of the
Sompany.

The Lender may assign ihis Debenture to any successor in iitle to any of the
Secured Lisbifes, and may disclose any information in #s possession
relating o the Company, ite affairs or the Secured Liabilities to any actus! or
prospeciive assignes.

This Debenture shall be govemed by and construed in accordance with
English Law, and the Company submits to the jurisdiction of the English

18



Courts for the purposes of any dispute In relation to it.

EXECUTED AND DELIVERED AS A DEED by the Company, and exgcuted by the Lender,
on the date which firs! appesrs in the Deed.

BCHEDULE 1
Property Charged by way of Legel Morigage
The Memorial Stadium Filton Avenue Horfield Bristol BS7 ORF
Land on the North Side of Strathmore Road Horfield

Land & the Back of 5 Downend Road Horfleld BS7 9PR

EXECUTED A8 A DEED RY 3
BRISTOL ROVERS (1883} LIMITED )
acting by two directors or 2 direcior }
and fis socretary )

SIGNED AL A DEED by 3
MEP CAPITAL LTD )
acting by MARTIN HIGCGINS a director )
in the presenge of )

Wihass Slgnatire

Wiiness Print Name
Winess Print Addross
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