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Companies House

Registration of a Charge

Company Name: BRISTOL ROVERS (1883) LIMITED
Company Number: 04501223

Received for filing in Electronic Format on the: 17/05/2023 XC3R3QG0

Details of Charge

Date of creation: 17/05/2023
Charge code: 0450 1223 0022
Persons entitted: = NATIONWIDE FINANCE LIMITED

Brief description:. THE COMPANY CHARGES TO THE CHARGEE, BY WAY OF FIRST
FIXED CHARGE.:. (I) ALL PROPERTIES ACQUIRED BY THE COMPANY
IN THE FUTURE;. (Il) ALL PRESENT AND FUTURE INTERESTS OF
THE COMPANY NOT EFFECTIVELY MORTGAGED OR CHARGED:;.
(I) ALL PRESENT AND FUTURE RIGHTS, LICENCES, GUARANTEES,
RENTS, DEPOSITS, CONTRACTS, COVENANTS AND WARRANTIES
RELATING TO THE PROPERTIES;. (IV) ALL INTELLECTUAL PROPERTY;.
‘PROPERTIES’ MEANS ALL FREEHOLD AND LEASEHOLD PROPERTIES
(WHETHER REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE COMPANY OR IN WHICH THE COMPANY HOLDS AN
INTEREST, ‘INTELLECTUAL PROPERTY’ MEANS THE COMPANY'S
PRESENT AND FUTURE PATENTS, RIGHTS TO INVENTIONS, COPYRIGHT
AND RELATED RIGHTS, TRADE-MARKS, BUSINESS NAMES AND
DOMAIN NAMES, GOODWILL AND THE RIGHT TO SUE FOR PASSING
OFF, RIGHTS IN DESIGNS, DATABASE RIGHTS, RIGHTS TO USE, AND
PROTECT THE CONFIDENTIALITY OF, CONFIDENTIAL INFORMATION
(INCLUDING KNOW-HOW) AND ALL OTHER INTELLECTUAL PROPERTY
RIGHTS, IN EACH CASE WHETHER REGISTERED OR UNREGISTERED
AND INCLUDING ALL APPLICATIONS AND RIGHTS TO APPLY FOR AND
BE GRANTED, RENEWALS OR EXTENSIONS OF, AND RIGHTS TO CLAIM
PRIORITY FROM, SUCH RIGHTS AND ALL SIMILAR OR EQUIVALENT
RIGHTS OR FORMS OF PROTECTION WHICH SUBSIST OR WILL SUBSIST
NOW OR IN THE FUTURE IN ANY PART OF THE WORLD.

Contains fixed charge(s).
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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

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: NATIONWIDE FINANCE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4501223

Charge code: 0450 1223 0022

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th May 2023 and created by BRISTOL ROVERS (1883)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th May 2023 .

Given at Companies House, Cardiff on 19th May 2023

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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REGISTRAR OF COMPANIES




THIS GEBENTURE is dated; ‘f ? . &A’f 2523

PARTIES

{1} NATIONWIDE FINANCE LIMITED {Company No 12199793 whose registered office is § Osigr Way, Olngy, Bucks, MiK48 5FP [Charges).

{2 BRISTOL ROVERS (1883 LIMITED - {Company Nusiber 04501223 ).
whose rading address 18 at The Memorial Stadiom. Fillon Avente, Horfeld, Bristol, BS7 qF {Coripany}.

BACKGROUND

(@ The Charges has agresd o enter mito- ther Facility Agresmant(s) with the Beoirower,

b} Whigre the - Company and the Borower are-separate entities, the Company has éntered I5t0.a Gusianios, as Guarantor, with the Charges 1o

-guarantes the repaymend and perfanmianice of all oF the Barower's obfigations ia the Charges under the Facilty Agresment(s).

{e}  ThiE debontiie provides security which the Company has agreed lo give to the Chargee for He repayment of the Secured Lisbilities.

AGREED TERMS '

1 DEFINITIONS AND INTERPRETATION

11 Dafinitions - in this debanture the definifions and roles of interpretation In this clause apply.
Associate Agreemient. any ather foan agresment entered into belween the Chargee and an associate (baing any company having or having
had Sommon shareholders Wwith those of the Company or any company In which 3 guarantor s the Facility Agreement(s) holds or has held
‘shares or.any associate as defined in 87152 Companies Act 2006 of any. antity that difestly of indirectly controls, is controfled by, or i uRder
commimon coriral with the Company) wWhether erlered inte bafare, on, o aftér this date of the Facility Agreement{s). ’

Book Debls! all present ant future ook and ottier debls, and monetary claims due or owing Iy e Company, ‘and the benafit of all gacurity.
guarantess'and olhar rights of any nature enjoyed or feld by the: Campany iferelation to-any. oFtham,

Borrower: BRISTOL ROVERS (1883 LIMITED

Businges Day: a day'(eihszr than & Saturday or Surday) onwihich banks arg open forgeneral b_gsw’n?sesg in Lontton,

Charged Property: the whole of the asgels, properlyl underaking for the fima being subjecl 1o the security interests created by s debanturg
Aand references to the Charged! Propérty include relerences o any part of i),

Costs: 3l cosls, Ciarges. experizes ant Tabiities of any kire inciding, withaot Hmitation, costs and damages n connection with (tigation,
‘profegsional fees, disbursemenis and any value sddsd tax charged an Costs. : :
‘Encumbrance: any mongage, charge (whether fixed of fioating, fegs! of equitabie), pledge, lien, assignment by way of securlty, or other
securly interest sacuring any obligalion of eny peracn or-any other agresment or arrangament having & similar effect,

Equipment: all present and future’squipment, piant, ingehinery, Lools; veicias. fumiture, fittings, computers, installations and apparatus end
oiner lenpible moveable property for. the time being pwned by ihe Company. including any pait of it and all spafa parts, replacements,
modificetions and addl/tions. . :

Facility. Agreement(s}: tha foan agreement dated onor around the date of this debantura {or 1o be enteret in the Tutire) betiveen the
Borrower and the Chargee secured by this déberiture. as thie sume fmay b8 amended or vaiksd from tve 1o time, : _
.Future Agreement; any loan agresmant antsrad it between the Chargge and thie ConipEry or the Chargee and an AsSoclate after the date.
‘of the Facility Agreement. : ) -
Guarafiee: a guarentes and indenintty siterad intd an of aroung, the dabe. of this debenture. (or already srberad into or bo be entered inte'in ihe
Tutwre) between the Guarantar and thi Charges to guararee the repayment and performance of all the Borrower's ohiigations iy the Chairgee
under ihe Facility Agreement{s). o ) ’

‘Gusrantor the guatanior anid indemnifier uridar the Guarantes. _

Privr-Agreerientis): a1l iodn agreeirents entzred info between the Charges and ffe Camnpany or the Chargae and an Associate prior to the
date of the Fasility Agresmenitis) and where ihe Babililies thereundsr Have yat 1o bé disshargsd i full

Properties: ail Treehold gnd Eaawmid praperies (whether registered or unrégistered) anid all commonhald pragsrties. row or inthe future
{and From Ume o time) ownad by the Company or in vhich the Company holds an interast,

Recoiver: a receiver andiar raneEger of any o __al'i thé Charged Propety appoimed under dlause 8.

Secured Liabilitieg: all prasentand future monies, obligations: and lizbiiiles owsd by the Baorrower lo the Chargee whelher agiuslor
contingent, as principal or surety o in sy oliier capacity hder oF In corinetiion wilhy the Facilty Agrdeimaentisy, loan, facilitigs under the Fazility
Agreamentis) and any Associate Agréemant, Prior Agraement(s) or Fuburs Agresment{s) and fidm any Guaranior under any Guarantee or fhis
‘debéntire logther wWith &l interest {inchuding, without imitation, Sefault interest) accruing in respect of such minies. or liabitities.

E8ed Intarpretation o _
Unless the condox] otherwise requirgs, in this debeniure

a, anyreference fo any statute or statutory provision Tnluges a reference (i any subordingte legislation maate urider fhat stawite or statutory
provision; to any modification; re-enacinent or exmnsion of tiat siaiute or staiutory pravision and i amy former statule or slatubory
provisicn which i GohSolidated or resanacted befe the dele of ihis deienture; ' '

b wreference fo one gender inciudes 2 referencs 1o the ofher gendar words it e singular nclude the plural and vice verss,

c. -arsfergnce e dause is 1o g dause of deberiure;

. e referénce 10 this debenture {or any specified provislon af 1 or any other documernt shail be construed as.a reference to this debenture,
that provisiof of that docwment as inforce for ihe Ume baing and a5 armerdad gr noveled from time to ime?

& #reference lo-a person shall be construet as fnaluding a reférence to an iRgividdaL firin. corpération;, Unincomporated tiody of persong o
“any siate oF any agency of a persan;

£ -areference o an amendmeant includes a supplement, variation, novalion of re-gnaciment {amendead shall be construed acsordingly):

4. - arelerence to assels includes pregent and futkire properties, ynderiakings, fevenuss, rghts and benefits of evary description;

h. aveference to grduthorsation Incilides a congent, licente, approval, reselution, sxertiption, fiing, registration & notadisation;

£

a feleretice to'g regulalion Includes any reduiation, wie, offical directive, reguest or guideline {whather or not having the force of laws of
any governments! of supranational Sady, agency. department or reguiatory, selfregulatory of Sther athority or arganisation; dnd
.. e headings do not forr pan of this debentuie o dry paft.of iland 4o not sHect i Interpretation,
1.3 Clawhdck
it the Criargee considers that an-amount is capable of heiy avalted o oiherwise sef aside on liguidation or administration of te Company o
cothensise, then hat amaunt el rist be considersd to have been irdwncably Paid tor he purposes of this-debenaurs.
T4 Nature of security over real proparty ) o
A reference in this debenture lo 5 -charge or mostgage of any freehold, lessshdid or commonhold property indludes:
&, all budldings and fxtures Gnctiding trade and tenant’s fistures) which areat any time sfuated on that property;
B -ihe proceeds of sale af any partof thal preperty; and the benefiLof any sovenants for Hile-given of entered Into by any predecassor in itk of the
_Company in respect of thal properly or ity monles paitt of payable i respect of those covenanis, i
1.5 Inselvency At 1986 B '
Parageaph 14 of Seheduia BT 18 the Insclvency Act 1986 (as fnseried by section 248 of. and Scheduls 18 to. ih terprise Aol 2002) applies to the

floating chargs created by this debenturs, x _ w M!
w5 . ) : . .
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COVENANT TO PAY

THe Company cowenanms thal it will on demand pay ig the Charges and discharge the Secured Lisbiltties when they become due.
GRANT OF SECURITY

Charging clauss

Ass continuing qecﬂfiiy for the payment and discharge.of the’ Secirad Liahrlgtzeq the: Company with fuilf fitle girgrantee charges 1o the Charges:
a. by way o1 first fixed charge: all Propérties now owned by the Campany oF avquired by he s i e Tulure,

o il present end fulureg Interests of the Campany not effectivet fy mortgaged or charged under the precading provisions of this-elause 3 in.or
.over freehold of leasehald property;

i afl preésent and futdre rights, licefces, guaranioes, el deposits, contracts, covenants and waranties ral atiriy tothe Propaities:

i el licedces, consents and authonsations, statulory o oiferwize hald or requirad | in connection with the Companiy's business or {he uger of
any Charged Proparty and gl nghts in eannection with theo,

fv. all present and future goodwill and uncalled capital for the ma b of the Company:

v, allthe Cﬁmpaﬁys prémend Bnd fullite patenls, rights to frventions, copyright and reiated 1 righis, trade-marks, business names and domain
tames, gtiodwil and the dght fo sue for passing off; ﬂghm in.designs, database righis, rights to use, and protect the confidentizlity of,
confidential information (nchuding knowstiow! and afl ather Hilellestial promerty rights, 10 gach case whether registered or urvegistersd and
ncluding alt apphications and rights {o appiy for At Be granted, renewals o extensians of, and fighits 1o efaim priodly from, such rights and
2k simitar or equivalent rights or forms af protéction which subsist arwill subgist nove or in the fulure in any part of the workd:

wi. sl prosent-and future centificated stocks. shares, lnan capital, secwriies, bonds and vestments-for the me being owned (a1 law or ip
eguity) by the Company, includitig any: () dividend, intérest or Gthfei distribition paid gr payable in relaion fo any of e Invesiments: ami
(i) right, -miciey . shaifes o propefty accruing, difered or issded gl any tiree in relation to any of the Invastmants by way of redempnon
subgtiidion; exrhange cmvemmﬂ bonus, preference or ofherwise, under option rghts or slbanwise.

vit. alf Bquipment it sl Book Debls, and
b byway of flogling charge, s t8 assets and undertaking, pressnt and fltore olher than the Assets not effeatively rmorgaged, charged or’
assigned purslant toihis clauss 3.

-Autamatic conversion of floating charge

THe finatng charge araated by lause 3.1(C) shall automatically ahd immediataly fwithout. notzce) be converted into & fixed ehargé ower the retgvant.

'Charged Frogerty i

the Campany (i} ereales or efiempis to.create, over all orany part of the Charged Properly an Ercumbrance withou? the prior written consent
tily msposes Gr attempls {0 dispose of all or any gart of the Crmrgem Properiy. (otfier than property subject only 1o the floating charge whihe it
remaing wicrystalised which property may be dispossd of in the aridinary cotirse of busihess), or
b, & Heceiver is appointed over 8l or any of the Charged Property that Is subiect to the floating charge: of
€. anypersonlevies or attempls fofevy any distrass, atachment, execltion or diher process against il of any part of he Charged Property, or
4. e Chorgees receives hotice of the ajipalntment m‘ oF a propossl of 30 ientdon e abooint, an adiminislratorof the Gamp:ﬁny
Conversion of fHoating charge by notice

The Chargee may in its sole discrefion at any ime by witlen notice to the Company corwert the fioating charge created under this debeniure into 2

fived cherge as regards arly part of {he Chiarged Property specified by ihe Ghargees inthat hutice.

Assats acqulred aftar any ficating cliarge crstallisation
Any ssset acquived by the Cofmpany afier any orystailisation of the flogting charge created under this debaniure which bt for stk crystal isation
would be sulyect to a oating charge shall {unless the Chaigee confirms. oifierwise} be chirgsd tothe Chargse by way of first fixed chiarge,
LIABILITY OF COMPANY
The liabliity of the Company under this debenture In respenct of any of the Becured Liabiites shall not be discharged, prejudiced or affected by
a  fhe Chargee renewwing, dedermining, varying oiincreasing ary faaliy of other transaclion in' any. menned or-concurdng in, aceepting of
| varying any cﬁmpmm ise, arrangement o seliiement or omiting 1o doim orenforce payiment from any olhér parson; of
. any otheract OF orrission which but for tiy prowvision might have discharged or otherwise prejudicedfaffacted the fability of the Company.
The Gumpany waives any nght it may have of requiring the Chiarges 1o enforce any secutity.or other rfght or clalimeany payment Trom or otherwisg
protead against any olfier person efore énforcing this Hebenture against the Company.
REPRESENTATIONS AND WARRANTIES
The Campany makes the represeniations and warranties set cutin this clauss Stefhe Charges.
The Uompany Is the legal and beneficial cuher of the Charged Property free frony apy Encumibrance othér than created by Wls debenure.
The Company has not recelved or Sckaowistged notics of any adverse cialiny in respet of the Charged Property o sny interest in'it.
There are no covenants, agrasments, resdrvaths, conditions, inferests; dghts or-other, which maledaily adversely aflect the Charged Propery.
Thers is no breach of any law or reguiation, which materially advarseéy affects ihe Chianged Property,
Nothing has arisen or has been tréated or is-subisiting, which Vwould bé dn overriding interadt in any Property.
No Encumbrance exprassed to be sreatéd By this deberitirs i labie to be avdided of atherwise sel aside on the liguidation or adrinistration of the
Company of opihersdss;
COVENANTS.
The Gompany shailt:
a. cany.on lts trade and busingss i acoordance with ihe standards of good managemant from fime o time currant in such frade or business on
those pars (f any] of the Properiies as are. or may be, used for e purpeses, of frade or business; and
b, ol en, of permdl o e done, aiy act or thing. which kil or might defreciate, }m};}am;se o ntharwzm prejudics the security held by tha Charee
o materiatly diminish the valueof any of the Charged Prapearty of the’ affentivensse af tha security created by this debenture;
The Company shall comply with all statutes; byelaws and regulations relating to its trade or business and the any part of the Charged Froperty
The Company shall:
g gromgly provide o the Chargees whatever information, Hotuments s papery redating fo Ihe Chidgrged Properly 85'the Charges may from time ta
tirs reguest’ and’
t. inform the Charges promptly Df Ay arquasat:ura by thie Gompany of, or. contract made by the Company to acquire, any freehold, leasehold oy
-other interest in Property’
The Company shalk
@ ingure and eep nsursd &l of s undartaki ng and gesets with reputable and responsible insurers previgusly approved by [he Chargee in such
manner and 1o such extent 35 Is reasanable and customary foran Arerprise engaged ihihe s of sirifal Dusiriess and in'the same or
‘sinitar lacalities agamst such rigks and confinpencidy a8 the Chargea shall fram s o e regliest
2 procure that 1he imerast of the Charges i noted o all 18 palidies of insurance invsuch manner as the Ghargee may inifs absolute discretion
require. and duly and punciually pay all premiums and sny other monies necesgary for mainial nmg it Irigdrande in Ul e,
The-Comparty shall apply all mosles feteivisd by virlie of any instranice 0 e whole of driy part of the Chargeld Propery:
a. inmaking good or in recauplng expendilure incurred in'making good-any 1oss or damage: o
b. i fhe Chargee inHs discretion so requires. towards the discharge of ihe Secured Liahilities,
The Compaty shall;
a. ‘alall trmies Keep in good and substantlel repair amd condition st the Charged Praaerty insliding, withodt bmitation, all bui dmgs erections,
strsctures and fidures and fiflings. on afd in the Property:
b keep alt Equl;;!mem in good repair, working arder and condition and it for its purpose: and
. wherg 'S uieconomic o repair any pait of the Chiarged Praperiy feplace such part by another simitar asset of equal or gréaler value.
The Comparny shall i prompty upon becoimt ingj aware-of e sarme give: the Chargee nolice i writing of any breac:h of:
a.  any representation or warranty set ot in clause 5, and
b. &Ry covenant el ot in vlause G
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The Company, a the Chargee’s reguest. shall deposit with the Charges. and the Chargee shall duzing the continuance of this debenture be enlitied to

“hold-all desds and documents of fe rekiting tu the Charged Proparty whish amé'in the poessession or confrol-of the Company {and, if fot within the

possession andior cints of the Company, the Compaty undertakes to obiain possession of all such deeds & documanis of ttle),

The Campany shall permit the Chargee and any Recsiver and any persan-appoinied by either of them fo griter upon and iNspact afiy Property during

rormat business hours. upon Teasonable priar notice, . ' '

Thie Company waives. any preserit or fulliee ght of sel-of 1 ray have i resgeet of the Secured Liabifiies (ncluding sums payable by the Commpany

‘under ihis debanturgl, i '

The Comparny shall not 4t any ime, except vith the pricr written tonsend of the Chargee:

g Cresle purporl. of tosulssist ary security on or Ih-relation to.any Charged Property offer than any sacurily credted by this desd

b. sall, mssign, iranstir, part with possassion of, or otherwise dispose of I any manner (or putport to da so). ai or A0y part of, erlany ingarest in,

the Ghafged Property {except, In the crdinary cothge of Business, Charged Prapérty that is only sUbled 1o an uncivstalised Hoating charge) ar

c.  credleofgrani {or puiport 1o create of grant any intergst in the Charged Properly infavour of a third party. ’

POWERS OF THE CHARGEE ' '

Thé Charges shalk be ehtitied (but shall not be bound) ta remedy a Bresciy al any time by the Conipany of 80y of its obligations contained in this

‘debanture ard the Company irevacably authorses Mg Chargee anid e agernits 16 do all such things & aré desirablefor that purposa.

Tre rights of the Chargee undér this clatse 7. are Withotit prejudice 4o iy other fightd-of ihe Charges under s debenture and the exercise of those

tghte shail not make the Cliarges liable lo atonint as a modgages in possassion, ' C '

Aty tirse afler the security consfifuted by this debenture shall have bacome enforceable, the Chirges of any Receiver

A rmay dispose of any chattels or producs Tousd on-dny Progerty as agen far the Corrtpany dnd .

tr. wAlhoul prejudice 1o any obigalion t accaurt fof the procesds of any. sale of such chali2is or produce, shall be Indemnified by the Company

 agdingtany iatility arsing from such disposs. ' ' '

At any tme-after the securty constituied by'this debenturs shall have besoine eoreaabli or aiter any powers sontérred by aily Encumbrance having

priofty {0 this detientire shall Nave become Bxertisabls, e Chargee may, ' ' '

4. redee sUch or-Bhy siher priar Encumbrance o procure it frangter (o teel. and

§:2 settie any agoount of the holder of any pricr Encumibranie: )

The seitlement of gy such aceount shall e corelisive dnd binding on fhe Company and 2l monies paid by the Chargee o an encumbrancer in

“selllement of such an actolnt snall ag from its payment by the Ghargee: be dua frim the Company to the. Charges on cwrrent account and shall Besge

intelesl and be secdred ag part of the Secured Liabilities.

The Chargee may in lts distration grant fime drother indulgence o make ahy oihal arrangerent, varialion of feledse with any. persen or peisons nol

being A parly 1o this debenture (whethior of nok such person or parsans are jointly i3ble wilk the Cormpany) inrespect of any of the Secured Liabilites

ar of any bifer seeurity for thém Without prejudice sither {o this debanture-or tothe Tability of the Cormpany for the-Securad Liabiiities.

ENFORCEMENT : '

Thie daheniurs shall be enforceabie i, ) B ) )

A any of the Securdd Lishiliies shall not be pald or discharged when (hissime sught To be pald or dizcharged by the Company dvhether on
demanit or. at sehedubed maturity or by acoeleration or otherwise, ag ihe case may be); &r ' )

b the Company shalt be in breach of any ofits obtigatishg Under this debenture or Urnder any alrer ddrsanant behween the Compariy and g
Chargee and thal-bisach {if capabiie of rerfiedy) nas ol been remsdied to the salisfasiion &1 the Charges within 14 days of notice by the
Chiarges to the Cdmipary to remedy the tesdch; or S ’

T the Company: ' _ . . . _
i -bEcomes unable topay ity uebls s they fall dus-jandlor thevalus of the. Company's s4sels is less Than the amount of ils abilifies, taking
Into-accisurit e Conipany's contingent and prospective fabilites); or
O commences negoliations with any -one of more of its sreditors with a view 1o the genera! readjustment or rescheduling of its Indebtsdness;
of makes o general asgigrimint for the bnefitof, ora composition wilh; ity ereditars: of

. the Cormpany pesses any resolution of takés any corporate avtion, or a petifion is presented. or proceedings are commenved or-any action'is
taker by any person for ik winding-up; dissolufion, adminisiration or re-organisation o for the sppointment of a receiver, adminstrative
recalver, administrator, rustee or similar 6fficer of Ibi of any or all of is revenuss and asssts; or _

‘@ adistress, execution, attachimen or other legal prodess is enforosd upon or stiad against a1 0F iy, parl of e assets of The ompany; of

f. #ny rerresantailon, warranty or slatemient made or deemead to be-mads by the Company under this debenture is or proves 1o bave been
incorreet or risteading i any material respect when made or degmad to be made; afid )

g, v any such.event (wWhetfier or not e avent is donfinuing); without préjudice to-any other rights of 198 Chirges, the powers of sale onder tha

' Lew of Praperly Act 1925 shall iimsdiately be exérd sable and tha Charges may s its absclute discretion enfdres all or any par of the

- geourty created by this debeniure as i seés HiL
The powers of sale conferred upor mongagees urder the Law of Proparty Act1828 shall, #s belweels the Charges and ' purchaser fem the
Chargee, atise on and be exdraisable al any time after 6 exetiition of this sebienture, but the Chirgée shall not exercige such powsr of sale unki ins
“seciinity constitited by this debiémune has besome anfirceable under ciause 51, :

The statutory powers of sale, leasing and accepting surrersiers conferred ypon matlgagess under tha Law of Property At 1925 andist by gny oier

‘stetute shall be exsrcissbie by the Chargee undar ihis debeniure did are extanded 30785 1o authaflse the Charged whether It its own name or n thal

of tne Company t fiake gny lease or agreerment fof lsgse, accepts surrenders of lease or grant any ontion of the wile or any part orparts of the-

freshiold and ieasehold property of the Company with whatever rights refating to- olher pars of it diid confaiting whatever covenaris on he partof the

‘Company and generally o such ferms and Condifions (rcluding e pawment of money 10 2 issése or Siahl on & surrendef) and whether of rotat g

pramidm 35 the Charges thinks fit o .

Neither the. Charges norany Received niot any Administratar shall be liatle fo sctount as mortgagee in possession in respect of all.or any of the:

Charged Property nor shait any of them be liable for any loss upon realisation. of, of for any negiect or defaull oF any nature whalsoever In connection

“with, 7l or any of e Charged Property for which a iorigades In poEsession might a8 such be lable, _

A any ime after fhe gecurity constituted by this debenture hay bevomie enfitceable, of al request of the Company, the Chargee may without nofice:

. appoint-urder seal or by wrillng undsr hand of a thuly autharised officer of the Charges any one of More: PETSCN OF persons 1o be s Revglvaror
a Recelvar and manager of all or any part of the Charged Property. and ' o o

b, {subject to Section 45 of the INSoNENcy Act 1988) from time To time undier $eal ar by viiting undar Wand of 4 duly aufkorised offites of the
Thargee, removs any persdn appointed to be Redeiver and may in like manner appoint another in his pace.

Thia Chargee may fix the remuneration of-any Receiver appointed by it without the restietions contained in section 109 of the Law of Froperly ACt

1825 and the remuneration of ihe Receiver shall be debt secured by this debsrtire shill be tus and payabls infriediately upon e being paid by

‘i Chiargee; ) )

The Q'awga‘s of sig. and appuining 2 Raceiver confierrad by 1hie debanture shail be inadditon 1o 2l sialutory ang ofhier powers of the Chargee undey

the ihsolvency Act 1086, the Law of Proparty Act 1825 or oihenvise and shall be' exercisatie wilhout the rsetriclions conlained in Séctigns 103 and

108 of the Law of Properly Act 1925 or otherwiss. ) _ _

The power 16 appolnt a Rebeiver (whether sonfiarred by thig debenture or by statuley shall be and remain exercisable by the Chargee notwithstanding

any prior appoiftment irrespect of ail or any partof the Charged Pragarly. - _

Any Receaiver appointed by the Ghargde whder this debenture shiall be the dgent of iha Company 'and fhe Corpany shall be solely resporsible for ifs

acts afed réwnunigration as welias for sny defallls. committed by him )

Any Receiver appointed by the Chargee under this debenture shall in addition to the powers canferred on hiny by the Law of Property Act 1928 and-

the Insolvency Act 1086 hawe power to do il such acts and things as an absoiute vwnar could G0 in the management of such of the Charged

Prisperty aver which the Receiver is- appoifted aid v particular the powers sel out in clause 8 18,

Al mionigs received by the Charges or 2 Redetver inthe exerdise of any enforcement powars cobfémad by this debenture.shall be applied:

‘. firstin paying il unpaid fees, costs and other liability incurfed by or o behalf of the Chisigee {and any Recelver or agend appointsi by 1ty

b.  second in paying the remunefation af any Recsiver (as agreed between him and the Charges); .

. third in or fowards distharge of the Secured Lisbilifies in-such order and manner as the Charges shali da _

d.  Hnally in paying any surplus o the Company or any oiier pefsan antiled to it :
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Beclion 109(8) Law of Property Act 1925

Meiffer the Chargse nor any Receiver shall be bourd {whether by virtue of section 10808) of the Law of Property Act. 1825, which s varied

accardingly, or otheraise) o pay or appropriale any receipf or payment first towards iiterest Fathier than principal or otherwise in-any particular

order as betwsen any of the Securad Liabiilies, o ' '

Al mionies Yeceived by the Chargée ¢r 3 Receivar under thiz debentire may, at the discretion of the Chargse or Receiver. be credited ta aiy

suspense orsecurilies realised account and shall bear interest st such rate, If any, os sy be agresd in wiliry between the Chargee and the

Company and may Se hsbd irsuch account far 30/ tong 4% the Charges or Reteivar thinks §t, ' '

By way of sacuily the Company irevocatily appéints e Chargee and every Recelver separately (o be the attormey of Bis Company snd in s

narme and on its behall and as its act and deed 1o exscule any documents, and da any act airvd ihings which:. o

8. the Company Is required 1o execule i do under this debenturerand/or

b. any alforrey may dasm proper of desiabie in exercising any of the powers, authorlties 2rd disoretions sorfered by thig dabertre o by
_ iaw on e Charges or any Receiver,

Any appointment under fils paragranh 818 shal;

& beinwiting signed by @ -duly duthorised signatary of the Chargss, and

bl take effect; in sccordarnice With paragraph 13 of Schedule B1 of the Insshency Act-1986, wht the requirements of paragraph 18 of $hat

-Schedule B ara satisfisd, o '
AReteiver shall hava, In addition wo the powiers conferred an recelvers by statute, fve further powers set oul betow, a Recaiver may:

8. undertake or compiele-any works of repale; buiding of development on the Proparties;

b, grantor sccept surrénders of any leasesi tenancies aftecting the Propetties Gpan such terms and subliact fo S0 condiions as he thinks fif;

¢ provide services end emnploy, engage, such iianagers cortractons amd olNErs on Such teris as he deems expadient, '

d. oharge and receive such san by way of refUnération ga addition o &l costs, sharges. and expanses ingurrad by hirm) as 1heé Charged may
preascrbe o agréa with hiny: ' ' '

é.

may collect and get in the Charged Property in respect of wiich he i€ appointad o any part thareod and for ihat purpose make such-and take

-any proceedings. as miay sede expedient 8nd to fake fostessian of e Charged Praperty with iike rights: )

i Cary bn, manage, develop, reconstrudl, smalgarnate or divarsify or eancurin carying an, managing, devaloping, reconstricting, smalgarizting
ordiversifying thi business of the Company, ' a ' '

g grant options and licences over all or dny part of the CRargsd Property, sell or coricur I $aliing, assign oF conow in assigning, lease or soncur
in leasing and sclept or concur T accepting strrarders of ises Ofall or-dny of the property of the Company in respect of which he is
‘appaintad i such maniier and generdly o such terms and conditions as he thinks fit (fixbures and plant and mathingry may be sevéred End

okl separafely from the premises in which they are containet withut the consent of the Company) and to camry any sueh sals; assignmeant,

leasing or surender info effet. Ay such sale sy be tor such considaralion. a8 Fis shal tHink it and fe Y Promote oF concur in proroling a
‘companty o puichase the prapeey 1 be soid’ '

. Friaks ary dirdngemet, sellement or comprommise belween the Comgany and any other person which he may hink expadient

i rnake substitutions of, or improvemants (o, the Equigment at hé-fhay ihink expedient:

B make calls conditionally-or ufcorkdiionally o e rembets of i Company in espect of e uncallad capital with such and the same powers

or that purpose and for the purpdse of efforsing payments of Ay calle 50 made @s are conférad by the aiticles of assadiation of the Company
o its direetsrs inrespect of calis. authorised to be made by thei '

ki .anpeint managers, officers. servants, workimian and agents for the dftiesaid puroses absich saiaries and for such perieds and on such lerms
as e may déleiming .

Lo if he thinks Bt bul without prejudiea o the indemnity contained in clause 8, affact W ANy insurer any policy of policias of Instranse either in
fiew or salisTaction of, or i dddition to, stch insurance: _

m. exgrcise all powers provided for in the Lav of Property Act 1925 in the same way as i he had been duly appolntad under that act and exercise
all povrers provided for an administrative receiver in Sehedule 10f the Insolivency Act 1886 ) N

. forany of the purposes authorised raise monay by Borrawdryg friarm the Chargee or from any oifer person onthe seowrily of all ar any of the:
Charged Property in respect of which He Is appointed tpon sush terns including if the Charges shall consent i tering under which such
security Tanks inpndiity @ this debenfura)as he shall think fit

8. redesin ary prior Encumbrance and sedile and pass the atcounts 1o which the Enclimbrancs relaies and ahy abounts 3o settled and passed
shall be conclugive and binding or the Company and the monies so paid will be deamad 1o be-an expense properly incurred by him;

p. do-allstch'oiher acts sndthings a5 he may. consider ncidertal ar conduciva ta any of the madlers o pawers in this clause 518 or which he
lawfully miay of can de s agant.for the Company.

COSTS AND INDEMNITY - - . - _

The Cormparny shall pay t6 or indefnify the Chargee ardior any Recelver an-dewand, aiva ful indgmnilybasis. aff Coests incurred By the Chamgee

and? o any Recsiver in relation 1o _ '

a  thig gEbentureor ihe Charged Properly; of _ _

o3 protecting, perfecting, preservirig, enforaing. or exarcising (or attempling to do o) any of e Charges's:of the Recelver's rights and/or powers
under thig dabanbiare: of -

< Sulng foror recowdring.-any of the Secured Liabilities (inchudiing, withow isitalion: the Costs-of any procsadings in relatioh 0 this debeniure of

the Becwred Liabilgiow) togethar with infarast on the amdunt due at the default rate of inferas: siaifiéd in the.?aci&ity_Agreement(s)‘

RELEASE . ) .
"Bubject to dakse 12,3, Upbe e uncoadiltist payrent and discharoe of the Secured Liabitfies tand provided thatno furfher Secured Liabiltes are
‘capable of being dulstanding), bul nat othersise-the Chargee shal cal the reguest and cost of the Compiany, ake wWhattver action is necessany 1o

release the Charged Property from the security conslituted 2y his debentire.

ASSIGNMENT AND TRANSFER ) )

The Charges may atany time, withaid the consent of the Company, assign or fransfier the whole.or any part of the Charges's rights ardfor obligations
under this debeniire 1o any person, )

Tha Company. miay rotaesign any of ifs ights or ransfér aiw of its obligaliohs Unuer 1id debanture or enter ita any fransaction, which would rasult
i any of thoee righid o ohligalions passing fo shothar perssn,

FURTHER PROVISIONS ' _ _ .
This.debenture shall be iy addiion o and Independent af avery other securily or guarantee which the Chdrgee may al any fime hold for any of 182

“Bedured Liabilties ard no prior securty held by the Shiargee aver the whole or any part of the Charged Properly shall merge in the siecurify craated
by s detenturs. : : .

This deberture shall remair in full farce and effect as a chrdinuing setirty fof the Secufed Liabikies, nolwithslonding any settlement of account or

ntermediate paymant or other miatier or thing whatsoewer, unless and utl he Chargss chénharges this debentura inwrititg.

Any felgase, discharge o settiement bietwaen the Company and the Thargse shall be deermed cunditional upon no pavimént or security feceivéd fy

the Clivarges in respectof the-Secured Liskilities being avaided. reduced or ordéred 16 be réfunded purstant 1o any faw relating to Insolvénay,

bankruplty, winding-up, administration; receivership ot otheiwise ang, Aiotwithstaticing any such relesse, discharge of setflement:

@, “ihe Thaiges or its nominge shall be at oerty 1o fetain his dabariurs ang the security created by or pursuant lo thiy debentire, including all
carfificatas and docignents refating to the whole or any part of the Charged Property. for such pedod as the Charges shall desm necessany to
provide the Chargee with securily against any sueh svaidante, reduction o crder for refund. and

b - the Chargee shall be enfitfed to recover the value oF amaunt 6 such gecurily or payment fram the Campany subsequently az i such release,

-disctiarge or setlement had not ocouired, _

A cértificate of delermination by the Charges-asto-ary arount for the time baing due to' i fréi 1he Compary shall {n the abssics of any maaifest

error) be concluive evidents of the armolit due.

Fhe rghts and polwers of this Charges contered by this debefiure are cumulative. may be exercised as-often as the Chargee considers approprists,

and ars ih gddilion to'lis righis and powers under fhe general law. )
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‘Name ol Wilnesy. E}?“x{* '

EXECUTED g9 8 dead

Ay waiver or varialion of any righl by the Chiarges {fwhather afising under this debanture or under the general law) shalt anly b effective if it is in
wiiling and sigried by the Chargas and applies anly in the croumstances Tor which it Was given and shiall nol prevent the Chargee fram subsaguentty
felying on 1he ralevant provision. ' o _

Ma-att orsowrse of conduct or negotiation By br o kil of the Chargesa shall in any way precude the Chargee from exercising any right or piower
undar fis debenture or constifuie = suspension or variation of any such right or power. C

Mo delay'or failure {0 exarcise any right or power under this debenture shail Gperale A5 & waiver, _

Mo single or partial exercise of any Tighl under this detiénture shal prevent any olher or further exercise of that or.any offier such right,

- Fhe festriction anthe dant of consolidation cohtained in section 93 of the Law of Property Aet 1828 shall not agply to this debanture.

The invalidity, anenfoiceability or legality of any provision {or pait of & provisian) of this deberiure under the laws of any jurisdiction shall not affect
the validity, erforceability or legality of the oiher pravisions. :

This debertire may be executed and delivered in aiy ruwmnber of counterparts, sach of which s an origina! and which togsties Have the sarme affect
4s.if Bach party had signed the same daclrment,

Athied party has no right under the Comiracts (Rights of Third Partias) At 1999 (o 8rforos, of to gnioy the bénefit of, any lermof this debenturs.

‘Service and Notizos

Ay notice-or eiier communication given Under this debenture shall be nwriting and shall be served by delivering it pérsonally o by sending it by
firet-tlass post or Such othier addrass as may be nolified in-writing from time to tme by the relevant party to the silher parly,

‘Recaipt of any notice, given under slalise 13.1 above, shall bs dedmsd to b delvered,
A, Wdelivered parsanatly, &t the ime of delivery o _
B, inthecase of firstliass etter, 48 hours fram the-date of posting:

Notice given under s debeniure shall not be validly szrved 7 seid by a-risil,

(GOVERNING LAW AND JURISDICTION.

- Thie paries fo s dotienhie revosably agies 1hat sibjct &5 provided below, the couris of Engiand ang Wales shall have exclusive firisdiction
-gettle arty disputs of claim that arises out of or in-cannection willy s debentire o its Subject onaliet of formalion (including naR-contraciial disinites
of claims). Mothing in ihis clause 14 shal lisndt thie righlof the Chalges o ke proceedings against the Company in any othar court of compelernt
-Jurisdiction, rior shall tfs taklng of Sroteddings n any Bne or more jurisdicions prechiude the laking of proceedings In any othet jurisdiclions, whcther
~concuiTently or nat, it e ektent pefivitted by lhe law.of such ather iurisdiction. B

EXECUTED bs 9 desd by BRISTOL ROVERS {1883) LIMITED
gting by a-director

in‘the presante nf

Sigriare of Wilness i A _ .
o ST

A . S S PN IEE oy '
9 osiek WY, OLIEY, IS SFf

“Address ol Witness o

e &:J: o
Oeoupation of Witkess %’3 Q‘Léﬁéi‘:"'fﬁ““if _

by N.AT'EQNWEDE FINANCE LIMITED
acting by @ direttor

i the presence of:

#
Signature of Wiknass E

“Marw of VWilness DA S0

b

Adtress srwiness D). COGIER WIN, OLNEY KRG St

Deeupation of Wilness ﬁgwéi'w,ff??‘f (b
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