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In accordance with - | :
Sections 8594 and M RO 1
859J of the Companies
Act2006 Particulars of a charge La S erf Orm
A fee1s payable with this form You can use the WebFiling service to file this form online
Please see "How to pay' on the Please go to www companieshouse gov uk
last page
< What this form s for ¥ What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
acharge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an Instrument nstrument Use form
This form must be delivered to the Registrar for registration 5
21 days beginning with the day after the date of creation of the I
delivered outside of the 21 days it will be rejected unless it 1s ac i
court arder extending the time for delivery a *AJEEM7GP*
. AT7 16/08/2014 #266
h You must enciose a certified copy of the instrument with this fc COMPANIES HOUSE
scanned and placed on the public record Do not send the ongfrar.
e [ Foroficaluse
Company details
1 ] pany ) Al |
mpany number 0 |0 |0 |5 |3 (7 |0 |3 = Filling in this form
Company nu I— ,_ I_ I/ ’/ l_ I/ I_ Please complete in typescript or in
Company name in full | THE READING FOOTBALL CLUB LIMITED ~ bold black capitals
All fields are mandatory unless
’ specified or indicated by *

Charge creation date

Charge creation date HF’!‘ FO—IT"_S— I?FO_F,? d

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or {rustees
entitled to the charge

Name

GPT UK INVESTMENT CO LTD -

Name

Name

Name

[
|
|
|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

(1 I confirm that there are more than four persons, securty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, awcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which s
not a floating charge) or fixed secunty included in the instrument

Bnef description

N1l

Please submt onty a short
description If there are a number of
plots of land, aircraft andfer ships,
you should simply describe some
of them in the text field and add a
statement along the Lines of, "for
more details please refer to the
instrument”

Please imit the descnption 1o the
avallable space

Other charge or fixed secunty

Does the instrument include a charge (which 1s not a floating charge) or fixed
security aver any tangible or intangtble or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[x) Yes
[ ] No

Floating charge

Is the instrument expressed to contamn a floating charge? Please tick the
appropnate box

[x] Yes Continue
] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

(%] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

(x] Yes
[} No

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

0

© This statement may be filed after
the registration of the charge (use
form MR06)

Signature

| Please sign the form here

Signature

Signature

X Dotk M2 LY X
/

This form mﬂﬁ signed by a person with an interest in the charge
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contactname Tayra Bray {(Ref TLB/VSB/BIL 267-1)

FCompany name
Walker Morrais LLP

12 King Street

‘Mm“ Kings Court

Postiown Leeds

County/Regian

= (e[l (e[l

’ Country

|Dx DX 12051 Leeds 24

’rmm 0113 2832500

Certificate

We will send your certificate to the presenter’s address
If given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following-
The company name and number match the
information held on the public Register
(L4 You have included a certified copy of the
nstrument with this form
You have entered the date on which the charge
was created
You have shown the names of persons entitled to
the charge
You have ticked any appropriate boxes in
Sections 3,5,6,7&8
You have given a description in Section 4, if
appropnate
You have signed the form
E( You have enclosed the correct fee
Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland'

The Registrar of Companes, Companies House,
Fourth floor, Edinburgh Quay 2,

138 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance noles
on the websile at www companieshouse gov uk or
email enguines@companieshouse gov uk

This form i1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov uk

CHFP(25
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 53703
Charge code: 0005 3703 0026

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th August 2014 and created by THE READING FOOTBALL
CLUB LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th August 2014

DX

Given at Companies House, Cardiff on 28th August 2014
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DATED _ A\M 2014

THE READING FOOTBALL CLUB LIMITED (1)
and

GPT UK INVESTMENT CO. LTD (2)

DEBENTURE

WALKER MORRIS LLP
Kings Court
12 King Street
LEEDS
LS12HL
Tel 0113 2832500
Fax 0113 2459412
Ref BIL 267-1

IWE CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT T0 §.859G OF THE COMPANIES ACT 2006,
THIS COPY INSTRUMENT IS A CORRECT COPY OF
THE ORIGINAL INSTRUMENT

Oubluthorgiet

WALEER MORRIS LLP ,5,08_2&#_'
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™
THIS DEBENTURE 15 made on August 2014

BETWEEN

(1

(2)

THE READING FOOTBALL CLUB LIMITED (Registered number 00053703) whose
registered office 1s at Madeyska Stadium, Junction 11, M4, Reading, Berkshire, RG2 OFL {the

Borrower), and

GPT UK INVESTMENT CO. LTD (Registered number 091350191) whose registered office
15 at Number 7 (5™ Floor), Old Park Lane, London W1K 1QR (the Lender which expression

shall include 1ts successors and assigns)
DEFINITIONS

Administrative Receiver means any person appointed or to be appmnted by the Lender as
admimstrative recerver pursuant to the exceptions to section 72A (1) or (2) of the Insolvency Act
1986,

Administrator means any person appoimnted or to be appointed by the Lender as adtmimstrator

pursuant to Schedule B1 to the Insolvency Act 1986,

Authonsations means an authorsation, consent, approval, resolution, licence, exemption, filing,

notarisation or registration,
Book Debts means

(a}  all book and other debts 1n exsstence from tume to time (including, without hmitation, any
sums whatsoever owed by banks or similar institutions), both present and future, due,
owing to or which may become due, owing to or purchased or otherwise acquired by the

Borrower, and

(b) the benefit of all nghts whatsoever relating to the debts referred to above including,
without limitation, any related agreements, documents, nghts and remedies (including,
without lmitation, negotiable or non-negotiable mstruments, guarantees, indemnities, legal
and equitable charges, reservation or proprietary nights, rights of tracing, unpaid vendor's
liens and all ssmilar connected or related rights and assets whatsoever 1n respect of the

same),

Charged Property means the whole or any part of the property, assets, income and undertaking
of the Borrower from time to time mortgaged, charged or assigned to the Lender under this

Debenture,
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Costs means all costs, charges or expenses on a full indemmty basts of any kind 1including,
without lumtation, costs and damages n connection with htigation, professional fees,
disbursements and any value added tax to be charged on those costs, charges, expenses and

disbursements,

Existing Security means a debenture dated 16 August 2013 granted by the Borrower in favour of
Vibrac Corporation (and subsequently assigned to RFC UK Investment Co Ltd, BIG UK
Investment Co Lymited and the Universal Fico Ltd under a deed of assignment and assumption of
debt and secunity dated 18 July 2014) and a legal charge dated 24 May 2012 granted by the

Borrower 1 favour of The Secretary of State for Defence,
Intellectual Property means together the property described 1 clauses 3 5 to 3 12 (inclusive),
Interest at the rate charged by the Lender to the Borrower from time to tune,

Receiver means any person appointed or to be appointed by the Lender as receiver or receiver

and manager or (where apphcable) an Admimistrative Recerver pursuant to this Debenture,

Rights means all the Borrower's rights, title and interest from time to time in any lease, licence or
occupational night (or an agreement for any of them) together with all the Borrower's rights, title
and interest from tune to time 1n any renewal of, replacement of or vanation to any lease, licence

or occupational right (or an agreement for any of them),
Scheduled Property means the property details of which are set out at Schedule 1,

Secured Liabilities means all monies, debts and liabilittes from time to time due, owing or
incurred by the Borrower to the Lender of any kind and 1 any currency (whether incurred alone

or jointly with another) and the Lender's charges, comnussion, Costs and Interest,

Security Documents means any document entered into by any person from time to tune creating
any Secunty Interest, directly or indwectly, for the Secured Liabilities including, without

limutation, this Debenture,

Security Interest means any mortgage, charge, assigmment, pledge, lien, nght of set off,
hypothecation, encumbrance, priority or other secunty mterest (whether fixed or floating)
including, without hmitation, any 'hold-back’ or 'flawed asset' arrangement together with any
preferential night, retention of title, deferred purchase, leasing, sale or purchase, sale and
leaseback, arrangement, trust, agreement, declaration of trust, trust ansing by operation of law,
any option or agreement for any of the same or any arrangement which has substantially the same

commercial or substantive effect as the creation of secunty,
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2

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006

INTERPRETATION

21

22

In this Debenture

211

clause and schedule headings are included for ease of reference only,

words denoting the singular include the plural and vice versa,

words denoting one gender include each gender and all genders,

the word including shail be construed to mean including without limitation,

each of the provisions 1s distinct and severable from the others and 1f at any
time one or more of such prowvisions 1s or becomes illegal, invalid or
unenforceable the vahdity, legality and enforceabihty of the remaming

provisions hereof shall not in any way be affected or impaired thereby

In this Debenture, unless the context otherwise requires, references to

221

222

223

224

225

persons include references to natural persons, firms, partnerships, companies,
corporations, associations, orgamsations and trusts (in each case whether or

not having a separate legal personality),

docuinents, mstruments and agreements {including, without hmatation, ths
Debenture and any document referred to 1n this Debenture} are references to
such documents, instruments and agreements as modified, amended, varied,

supplemented or novated from time to tune,

recervers are references to recervers of whatsoever nature including, without

limitation, receivers and managers and administrative receivers,

the terms the Lender and the Recerver include, where the context so permuts,

references to any delegate of any such person,

clauses are references to clauses i this Debenture,
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226  statutory provisions (where the context so admits and unless otherwise
expressly provided) are construed as references to those provisions as
respectively amended, consolidated, extended or re-enacted from time to time,
and to any orders, regulations, instruments or other subordinate legislation

made under the relevant statute, and

227 a time of day 1s a reference to London tume

CHARGE

The Borrower covenants to discharge on demand the Secured Liabilities and as a continuing

security for such discharge and with full title guarantee charges to the Lender the property set out

below 1n the manner set out below

31

32

33

34

35

36

by way of fixed charge by way of legal mortgage, the Scheduled Property and all
Rights relating to the Scheduled Property,

by way of fixed charge, all the freehold and leasehold property now vested in or
charged to the Borrower (not effectively mortgaged 1in the Lender's favour by clause

3 1) and all Raghts relating to 1t,

by way of fixed charge all estates or interests 1n any freehold or leasehold property in
the future vested mn or charged to the Borrower (not otherwise effectively mortgaged mn

the Lender's favour by clauses 3 | and 3 2) and all Rights relating to 1t,

by way of fixed mortgage by assignment (subject always to reassignment upon
redemption), all credit balances and bank deposits to the credit of the Borrower now or
at any time due or owing to the Borrower together with the full benefit of all rghts and

remedies relatig to them,

by way of fixed charge, all subsisting patents and subsisting rights of a similar nature of
the Borrower present and future held 1n any part of the world, applications for patents
and such nghts, divistons and continuations of such applications for patents and the
right to apply for any applications in any part of the world (in each case for thear full

period and all extensions and renewals of them),

by way of fixed charge, all domain name registrations of the Borrower present and

future and all apphcations for them and the nght to apply for any of them 1n any part of

the world,
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37

38

39

310

311

312

313

314

315

316

by way of fixed charge, all registered trademarks of the Borrower present and future
and all apphcations for them and the nght to apply for any of them n any part of the

world and all unregistered trademarks of the Borrower present and future,
by way of fixed charge, all service marks of the Borrower present and future,

by way of fixed charge all registered designs of the Borrower present and future and all

applications for them and the night to apply for any of them n any part of the world,

by way of fixed charge, all inventions, utihity models, confidential information, business
names, trade names, brand names, copyright and nghts in the nature of copynght,
design rights and get-up and any sumilar rights existing mm any country (including

without hmitation nights i computer software) of the Borrower present and future,

by way of fixed charge all the body of knowledge, technical experience, expertise and
skalls, technical processors, secret processors, formulae and techmcal information held
by the Borrower from time to ttime and relating to its busmmess, which 15 not m the

pubiic domain,

by way of fixed charge, the benefit (subject to the burden) of any and all present and
future agreements, arrangement and hcenses mm connection with the Intellectual

Property,
by way of fixed charge, all Chattels,

by way of fixed charge, all the plant and machinery, equipment, fittings, installations
and apparatus, furniture, furmishings, tools, motor vehicles and all other chattels and
moveable assets {(other than fixtures) of the Borrower present and future and not
regularly disposed of in the ordinary course of business and all associated warranties

and maintenance contracts,

by way of fixed charge, all the goodwill and uncalled capital for the time being of the

Bormrower,

by way of fixed charge, all stocks, shares and other secunties held by the Borrower
from time to tune 11 any Subsidiary and all income and nights denved from or attaching

to them,

by way of fixed charge all stocks shares and other securnities of the Borrower present

and future and all income and rights derrved from or attaching to them,
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318

319

320

TRUST

by way of fixed charge the benefit of any currency or interest rate swap cap or collar or
other hedging agreement or any futures transaction or treasury instrument made with

the Lender or any third party from tune to time,

by way of fixed charge the benefit of all Authorisations held in relation to any Charged
Property,

by way of floating charge all the undertaking and all property assets and nghts of the

Borrower present and future not subject to a fixed charge under thas Debenture

If, or to the extent that the mortgagng, assignment or charging of any Charged Property is

prohibited for the any reason, the Borrower shall hold 1t on trust for the Lender

NEGATIVE PLEDGE

The Borrower shall not

51

52

create, purport to create or allow to subsist, any Security Interest over the whole or any
part of the Charged Property other than the Existing Secunty, or 1n favour of the Lender

or as permitted by the Lender in writing, or

sell, lease or otherwise dispose of the whole or any part of the Charged Property except
1n the ordinary course of 1ts trade 1n respect of that part of the Charged Property which

18 subject only to an uncrystallised floating charge 1 favour of the Lender

CONVERSION OF FLOATING CHARGE

61

62

The Lender may by written notice to the Borrower convert the floating charge mnto a
fixed charge as regards such Charged Property as the Lender may speaify (whether

generally or specifically) 1n that notice

If, without the prior wnitten consent of the Lender, the Borrower breaches or takes any
step with a view to breaching any provision of clause 5 (Negative Pledge) in respect of
any of the Charged Property which 1s subject to an uncrystallised floating charge under
this Debenture, or if any person levies or attempts to levy any distress, attachament,
execution or other legal process against any of that Charged Property to which the
breach or step relates, such floating charge will automatically, without notice, be

converted mto a fixed charge as soon as that breach occurs or that step 18 taken
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FURTHER ASSURANCE

The Borrower will at tts own cost at the Lender's request execute any deed or document ana take
any action required by the Lender to perfect this securnity or further secure the payment or

discharge of the Secured Liabihines
DEPOSIT OF DOCUMENTS AND TITLE DEEDS

The Borrower shall, upon receiving a request to do the same from the Lender, deposit with the

Lender (and the Lender during the continuance of this Debenture may hold and retain)

81 all deeds and documents of title relating to the Charged Property and all insurance

policies {or where the Lender agrees, copies of them),

82 al] stock or share certificates or other documents of title to or representing the stocks,
shares and securities charged by thus Debenture together with duly executed transfers or
assignments with the name of the transferees, date and consideration left blank (as the

Lender requires from time to time)
INSURANCE

The Borrower shall apply all momes received by virtue of any insurance of the whole or any part
of the Charged Property 1n making good, or in recouping expenditure incurred 1n making good,
any loss or damage or, if the Lender so requires 1n 1ts sole discretion, towards discharge of the
Secured Liabilities  The Borrower shall ensure that all such momes which are not paid directly
by the nsurers to the Lender shall be held by the recipient upon trust for the Lender and be

applied by the Borrower mn accordance with this clause
CHARGED PROPERTY UNDERTAKINGS
All Charged Property

101 The Borrower shall

1011 promptly upon becommg aware of the same, notfy the Lender of (1) any
action started by a third party to seize, attach, take possession of or create
Secunty {other than the Permitted Security) over any of 1ts assets, (11) of any
crrcumstances which may give rise to a claim on or under the Charged
Property, and (m1) of anything which could 1n the reasonably opimon of the
Borrower have a material adverse effect on the rights and iterest of the

Borrower to and 1n any of the Charged Property,
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102

103

104

105

106

1012 use its reasonably endeavours to promptly defend all clauns that 1t believes 1t
has a real prospect of defending brought 1n relation to the Charged Property
and do whatever the Lender reasonably requires 1n relation to anything which
could have a material adverse effect on the Borrower's nights and interests 1n

the Charged Property, and

1013  promptly provide the Lender with any information which 1t reasonably
requests regarding the Borrower's business, the Charged Property and its

compliance with this Debenture

The Borrower shall permit the Lender, its representatives, professional advisers and
contractors free access at all reasonable times and on reasonable notice to mspect and
take copies of, and extracts from, the books and records of the Borrower and to view

the Charged Property (without becormng hable as mortgagee in possession)

The Borrower shall punctually pay all rent, rent charges, rates, taxes, fees, charges,
duties, levies, assessments, impositions, calls and outgoings whatsoever mn respect of

the Charged Property

The Borrower shall promptly obtamn and mamtain any Authonsations (in form and
content reasonably satsfactory to the Lender) necessary or desirable to enable the
assets of the Borrower to be subject to the Secunty ntended to be created by this
Debenture and, immediately on obtaimng the Authorisaton, the asset concerned shall
become subject to the Secunity and the Borrower shall promptly deliver a copy of each

Authorisation to the Lender

The Borrower shall not, at any point during the Secunty Penod, do or permut to be done
any act or thing which might jeopardise the nghts of the Lender in the Charged
Property or which mught adversely effect or dumiush the value of the Charged Property

The Borrower shall, on request, immediately dehiver to the Lender evidence that the

Borrower has complied with the provisions of this Clause 10 (Undertakings)

Uncalled Capital

107

The Borrower shall not call up any of its uncalled capital or recerve it in advance of
calls unless the Lender otherwise directs, nor apply 1t, when paid, otherwise than 1n

payment of the Secured Obligations or as the Lender directs
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11

12

13

REPAIR AND IDENTIFICATION

The Borrower shall

111

112

113

114

at all trmes keep 1n good and substantial repair and condition all the Charged Property
incleding, without himitation, all bwldings, erections and structures on and mn the

Property,

keep all plant and machinery 1n good repair, working order and condinon and fit for 1ts

purpose,

where 1t 15 unecononue to repair any part of the Charged Property, replace such part by

another simtlar asset of equal or greater quality and value, and

if so required by the Lender affix to such of the Charged Property as the Lender shall
speaify such plaques, name plates, notices, boiler plates, notices or other forms of
wording of reasonable size and type 1 a readily visible position as the Lender may

require to the effect that the Lender has an interest 1n the same as mortgagee

ENFORCEMENT

This Debentute will become enforceable when

121

122

123

any of the Secured Liabiliues 1s not paid and/or discharged 1n accordance with the

terms of this Debenture, or
the floating charge has crystalhised pursuant to the provisions of this Debenture, or

the Borrower so requests the Lender in wnting (whether or not the Lender has entered
mto or taken possession of the Charged Property) to appoint any person or persons
(mncluding a manager or official of the Lender) to be an Admimistrator and/or a Recerver

over the whole or any part of 1ts assets

STATUTORY POWER OF SALE

131

For the purposes of all powers implied by statute, and 1n partrcular the power of sale
under section 101 of the Law of Property Act 1925 (Powers incident to estate or interest
of mortgagee), the Secured Liabilities will be deemed to have become due when the
security created by this Debenture becomes enforceable and section 103 of the Law of
Property Act 1925 (Regulation of exercise of power of sale) and section 93 of the Law

of Property Act 1925 (Restrictron on consolidation of mortgages) will not apply
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14

132

133

134

The statutory powers of {easing conferred on the Lender are extended so as to authorise
the Lender to lease, make arrangements for leases, accept surrender of leases and grant
options on such terms and conditions as the Lender may 1n 1ts absolute discretion think
fit The Lender 1s not cbhged to comply with any of the provisions of section 99
(Leasing powers of mortgagor and mortgagee in possession) and section 100 (Powers
of mortgagor and mortgagee 1n possession to accept surrenders of leases) of the Law of

Property Act 1925

Each of the Lender, the Admimstrators and the Receiver, as the case may be, may
exercise thewr respective statutory powers of sale n respect of the whole or any part of

the property descrnibed 1n clauses 3 1 to 3 3 (inclusive)

Section 109 of the Law of Property Act 1925 (Appointiment, powers, remuneration and

duties of recerver) shall not apply to this Debenture

ADMINISTRATORS AND RECEIVERS

14 1

14 2

The Lender may at any tune after the secunty created by thnis Debenture becomes
enforceable (whether or not the Lender has entered into or taken possession of the
Charged Property) by wrniting appoint any person or persons (including a manager or
official of the Lender) to be

1411 an Admumstrator, and/or
1412 aRecever,

all upon such terms as o remuneration and otherwise as the Lender may from tume to
time think fit and may sumilarly remove any of the above office holders and appoint
another office holder 1n his stead and any Admimstrator or Receiver so appointed shall

be the agent of the Borrower for all purposes

A Recerver has all the powers to do or abstain from domng anything which the Borrower
could do or abstain from doing 1n relation to the Charged Property and shall have all the
powers set out 1n Schedule 1 1o the Insolvency Act 1986 as 1f he was an Admimstrative
Recerver and all other powers from time to time conferred on Recetvers by statute and
shall be able to do all such other acts and things as the Receiver may 1n his discretion
consider to be incidental or conducive to any of the matters or powers set out 1n thas
Debenture or otherwise incidental or conducive to the preservation, unprovement or

realisation of the Charged Property
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143

14 4

145

146

147

14 8

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to this Debenture and

to the floating charges contained within 1t

An Admmstrator has all the powers to do or abstain from doing anything which the
Borrower could do or abstain from dong in relation to the Charged Property and shall
have all the powers of a Recerver and shall have atl the powers conferred by paragraph
59 of Schedule Bt and Schedule 1 to the Insolvency Act 1986 and shall be able to do
all such other acts and things as the Administrator may in his discretion consider to be

incidental or conducive to
1441  any of the matiers or powers set out 1n this Debenture, and/ or
1442 the preservation, improvement or reahsation of the Charged Property, and/or

1443 furthering the objectives described in paragraph 3 of Schedule Bl to the
Insolvency Act 1986

Where more than one Admunistrator or Recerver, as the case may be, 18 appointed, each
Admimsirator or Recerver, as the case may be, has the power to act jointly and
severally unless the Lender specifies otherwise m the appomtment of such

Admimstrator or Receiver

The Lender may exercise all powers granted to Admimstrators and Receivers by this

Debenture, whether as attorney for the Borrower or otherwise

The powers of the Admimstrator and Recerver set out above are n addition to, and
without prejudice to, all statutory and other powers of the Lender as provided in clause
13 (Statutory power of sale} or otherwise and so that, inter aha, such powers are and
remam exercisable by the Lender 1n respect of that part of the Charged Property in

respect of which no appomntment 1s made of an Admimistrator or Receiver

The Admimstrator or Receiver, as the case may be, shall apply all money he receives
first in repayment of all money borrowed by him and his expenses and hablities and 1n
payment of lis fees and secondly towards the remaming matters specified in section
109(8) of the Law of Property Act 1925 (Appointment, powers, remuneration and

duties of receiver)
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15

16

17

18

PROTECTION OF THIRD PARTIES

No person (including, without limitation, any purchaser, mortgagor or mortgagee) deahng with

the Lender shall be concerned to enquire
151 whether all or some part of the Secured Liabihities has become due, or
152 whether a demand for such Secured Liabilities has been duly made, or

153 whether any power which the Lender, Administrator or Receiver 1s purporting to

exercise has become exercisable, or
154 whether any money remains due to the Lender, or
155 how any money paid to the Lender, Adminmstrator or Receiver 1s to be applied
NO LIABILITY AS MORTGAGEE IN POSSESSION

The Lender, the Admimstrator or Recerver will not by virtue of entering into possession of any of
the Charged Property be hable to account as mortgagee 1n possession 1n respect of the Charged
Property or for any loss upon realisation or exercise of any power, authonty or nght of the
Lender, Administrater or Receiver ansing under this Debenture, nor for any act, default, neglect,

or misconduct of any nature whatsoever
POWER OF ATTORNEY

The Borrewer wrrevocably appoints, by way of secunty the Lender, each person denving title
from the Lender, Admimstrator or Receiver, as the case may be, jointly and severally to be 1ts
attomey (with full power to appomt substitutes and to sub-delegate) to do any act or thing which
the Borrower 18, or may become, obliged to do pursuant to this Debenture  The Borrower ratifies

and confirms anything done or purported to be done by any attorney appointed pursuant to this

clause

CUMULATIVE AND CONTINUING SECURITY

181 This Debenture 15 a contimung secunty to the Lender regardiess of any intermediate
payment or discharge of the whole or any part of the Secured Liabilities and will not be
prejudiced or affected by any act, omission or circumstances which, but for this clause,

mught affect or dimimsh 1ts effectiveness
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20

18 2

The secunty constituted by this Debenture 1s 1n addition to and 15 not 1n any way
prejudiced by any nghts whatsoever which the Lender may have in respect of the
Secured Liabihities including, without Inmtation, any nights ansing under any other

Securnity Interest

AVOIDANCE OF PAYMENTS

191

192

193

No assurance, security or payment which may be avorded under the law or subject to an
order of the court made under any law relatng to bankruptcy, nsolvency,
admimstration or winding-up, mcluding, wiathout lumitation, the Insolvency Act 1986,
and no release, settlement or discharge given or made by the Lender on the faith of any

such assurance, secunty or payment, prejucices or affected the nghts of the Lender

1911 torecover any monies from the Borrower (including, without limitation, any
momes which 1t 1s compelled to refund under Chapter X (Malpractice before
and duning Liqmdanon, penahsation of companies and company officers,
mvestigations and prosecutions) of the Insolvency Act 1986 and any Costs

pavable by it incurred 1n connection with such process), or

1912 to enforce the security constituted by thus Debenture to the full extent of the

Secured Liabilities,

The Lender may at its discretion retain the secunity so created as secunty for the
Secured Liabihties for a period of one month plus any statutory period within which
any such assurance, secunty or payment can be avoided or invahdated notwithstanding

any release, settlement, discharge or arrangement given or made by the Lender

If at any time within the period referred to 1n clause 19 2 any person takes any step
whatsoever relating to (1) the winding-up or admimmstration of the Borrower, or (11) any
arrangement with the creditors of the Borrower, the Lender may retain the whole or any
part of the security constituted by this Debenture for such further pertod as the Lender
may 1n uts discretion think fit  Such secunty will be deemed to have been held and
remained held by the Lender as secunty for the payment to the Lender of the Secured

Liabilities

PRIOR CHARGES

At any tume after this Debenture has become enforceable the Lender may redeem any prior

Secunty Interest or procure the transfer of that Secunty Interest to itself and may settle and pass

the accounts of the person entitled to that Secunty Interest Any accounts which are settled and
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22

23

24

passed by the Lender are conclusive and binding on the Borrower The Borrower shall reimburse
the Lender for any monies paid out and Costs mcurred by the Lender i exercise of 1ts nghts

under this clause
OPENING A NEW ACCOUNT

If the Lender receives notice of any subsequent Security Interest affecting the Charged Property
the Lender may open a new account for the Borrower in 1ts books If the Lender does not open a
new account, then unless the Lender gives express written notice to the contrary to the Borrower,
all payments by or on behalf of the Borrower to the Lender will be treated from tune of receipt of
notice of the subsequent Security Interest by the Lender as having been credited to a new account
of the Borrower and not as having been applied in reduction of the amount of the Secured

Liabilities as at the tune when the notice was received
SUSPENSE ACCOUNT

The Lender may hold 1n a suspense or impersonal account on whatever terms the Lender may
think fit all monies recerved, recovered or realised by the Lender pursuant to this Debenture unti]

the Secured Liabihties have been irrevocably paid in full
PAYMENTS AND WITHHOLDING TAXES

The Borrower shall pay and discharge the Secured Liabilies without any deduction,
withholding, set-off, counterclaim, restriction or condition and without regard to any equities
between the Borrower and the Lender, except to the extent that the Borrower 1s required by law
to deduct or withhold any amounts payable under this Debenture, in which case it shall pay to the
Lender an additional amount sufficient to ensure that the net amount recerved by the Lender after
the required deduction or withholding (including, without limitation, any required deduction or
withholding on the additional amount) be equal to the amount that the Lender would have
recerved had no deduction or withholding being made Any additional amount paid under this

clause shall be treated as agreed compensation and not as interest
SET-OFF

The Borrower agrees the Lender may at any tune after this Debenture has become enforceable
without notice or further demand combine or consclidate all or any of its then existing accounts
including any accounts 1n the name of the Lender or of the Borrower (whether current, depost,
loan or any other nature whatsoever whether subject to notice or not and whether 1n sterhng or 1n
any other currency) and set-off or transfer any sum standing to the credit of any one or more of

those accounts 1n or towards satisfaction of the Secured Liabilities
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26

27

ASSIGNMENT

251

252

The Borrower may not assign, transfer, novate or dispose of any of its nghts and

obligations under this Debenture

The Lender shall have a full and unfettered nght to assign the whole or any part of the
benefit of this Debenture and the expression the 'Lender’ wherever used herein shall be
deemed to mmclude such assignees and other successors whether unmediate or derivative
of the Lender who shail be enntled to enforce and proceed upon this Debenture in the
same manner as if named herein and the Lender shall be entitled to impart any
information concerming the Borrower to any such assignee or other successor or

proposed ass1gnee or successor

WAIVERS

No failure or delay or other relaxation or indulgence on the part of the Lender to exercise any

power, night or remedy shall operate as a waiver thereof nor shall any single or partial exercise or

waiver of any power, right or remedy preclude its further exercise or the exercise of any other

power, right or remedy

HM LAND REGISTRY

271

The Borrower consents to the Lender applying to the Land Registrar on form RX1 {or
such other equivalent form as the Land Registry may require) for a resiriction to be
entered onto the Proprietorship Register of the Scheduled Property 1n the form of the

restriction set out below

"No disposition of the registered estate by the proprietor of the registered estate
or by the propnetor of any registered charge not being a charge registered before
the entry of this restriction 1s to be registered without a written consent signed by
the proprietor for the time being of a charged dated [date] 1n favour of [chargee]

referred to 1n the charges register”

and the Borrower shall do whatever acts or things as may be required 1 order to
procute the entry of such restriction onto the Proprietorship Register of the Scheduled

Property
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29

272

The Borrower consents to the Lender applying to the Land Registry on form RX1 (or
such equivalent form as the Land Registry may require) for a restriction to be entered
onto the Propnietorship Register of any freehold or leasehold property now or n the
future vested 1n the Borrower and charged to the Lender (including any estates or
mlerest_ in any freehold or leasehold property) which does not form part of the

Scheduled Property n the form of the restnction set out below

"No disposition of the registered estate by the proprietor of the registered estate
ot by the proprietor of any registered charge not being a charge registered
before the entry of this restriction 15 to be registered without a written consent
signed by the propnetor for the time being of a charge dated [date] in favour of

[chargee] referred to n the charges register”

and the Borrower shall do whatever acts or things as may be required in order to
procure the entry of such restriction onto the Proprietorship Register of the Scheduled

Property

COUNTERPARTS

This Debenture may be executed 1 any number of counterparts and all of such counterparts shall

together be deemed to constitute one and the same instrument

NOTICES

291

Each party may give any notice, demand or other commumcation under or in
connection with this Debenture by letter, facsumle or comparable means of
communication addressed to the other party at the address identified wath 1ts name
below or any other contact details notified from time to ime Any such communication

will be deemed to be given as follows
2911 1f personally delivered, at the tune of delivery,

2912 af by letter, two clear business days following the day of posting (or 1n the

case of airmail, seven clear days after the day of posting), and

2913  if by email, facsunile transmission or comparable means of communication
duning the business hours of the Lender then on the day of transmission,

otherwise on the next followmng Busmess Day
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292 In providing such service 1t shall be sufficient 1o prove that personal delivery was made
or that such letter was properly stamped first class, addressed and delivered to the postal
authorities or i the case of facomle transmission or other comparable means of

communication, that a confirming hard copy was provided promptly after transmmssion
30  GOVERNING LAW

This Debenture, and any non-contractual obligations arising out of or in connection with 1t, shall

be governed by and construed 1n accordance with Enghish law
31 THIRD PARTY RIGHTS

A person who 15 not a party to this Debenture has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Debenture but this does not affect any nght or
remedy of a third party which exists or 1s available apart from that Act (including, without
himitation, any right or remedy arising by virtue of an assignment of the benefit of this Debenture

or any part of this Debenture which 1s pemutted in accordance wath 1ts terms)

IN WITNESS WHEREOF this Debenture has been executed and delivered as a deed on the date
written at the begmning of this Debenture and the parties to this Debenture intend that 1t takes effect as
a deed notwithstanding the fact that the Lender may only execute to this Debenture under hand, or not

at all
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SCHEDULE 1 - SCHEDULED PROPERTY

Title Number and District Registry or London
Borough
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EXECUTED and DELIVERED as a DEED
by THE READING FOOTBALL CLUB LIMITED
acting by
in the presence of
Name J)\M

Jeagu Cagkes
Address
Signature

Occupation

Notice Details

Address

Emal

Fax No

Telephone No (ARSI

)

)

)

IR JornN

Attention VRLYIY \(‘%\JL ( %'Af% Srats\u

MRDGJ‘S PN
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EXECUTED and DELIVERED as a DEED

by GPT UK INVESTMENT CO. LTD

acting by

i the presence of

Name

Address

Signature

Occupation

Notice Details

Address

Email

Fax No

Telephone No

Attention

Page 20




DATED 7 MIGUST 2014

THE READING FOOTBALL CLUB LIMITED (1)
and

GPT UK INVESTMENT CO.LTD (2)

DEBENTURE

WALKER MORRIS LLP
Kings Court
12 King Street
LEEDS
LS1 2HL
Tel 0113 2832500
Fax (1132459412
Ref BIL 267-1
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THIS DEBENTURE 15 made on '-] M August 2014

BETWEEN

)

(2)

THE READING FOOTBALL CLUB LIMITED (Registered number 00053703) whose
registered office 15 at Madejski Stadium, Juncuon 11, M4, Reading, Berkshire, RG2 OFL (the

Borrower), and

GPT UK INVESTMENT CO. LTD (Registered number 09150191) whose registered office
15 at Number 7 (5™ Floor), Old Park Lane, London W1K 1QR (the Lender which expression

shall include 1ts successors and assigns)
DEFINITIONS

Administrative Recelver means any person appoimnted or to be appointed by the Lender as

administrative recerver pursuant to the exceptions to section 72A (1) or (2) of the Insolvency Act
1986,

Admnistrator means any person appeointed or to be appointed by the Lender as administrator

pursuant to Schedule Bl to the Insolvency Act 1986,

Authorisations means an authonsation, consent, approval, resolution, heence, exemption, filing,

notarisation or registration,
Book Debts means

(a)  all book and other debts 1n existence from time to time (including, without limitation, any
sums whatsoever owed by banks or similar msututions), both present and future, due,
owing to or which may become due, owing to or purchased or otherwise acquired by the

Borrower, and

(b} the benefit of all nghts whatsoever relating to the debts referred to above mcluding,
without limitanion, any related agreements, documents, rights and remedies (including,
without limutation, negotiable or non-negotiable instruments, guarantees, indemnities, legal
and equutable charges, reservation or proprietary nghts, rights of tracing, unpaid vendor's
hens and all stmlar connected or related nghts and assets whatsoever m respect of the

same),

Charged Property means the whole or any part of the property, assets, income and undertaking
of the Borrower from time to time mortgaged, charged or assigned to the Lender under thus

Debenture,
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Costs means ail costs, charges or expenses on a full indemmty basis of any kind including,
without limutation, costs and damages m connection with htigation, professional fees,
disbursements and any value added tax to be charged on those costs, charges, expenses and

disbursements,

Existing Security means a debenture dated 16 August 2013 granted by the Borrower n favour of
Vibrac Corporation (and subsequently assigned to RFC UK Investment Co Ltd, BIG UK
Investment Co Limited and the Umversal Fico Ltd under a deed of assignment and assumption of
debt and secunty dated 18 July 2014) and a legal charge dated 24 May 2012 granted by the

Borrower n favour of The Secretary of State for Defence,
Intellectual Property means together the property descnibed in clavses 3 5 to 3 12 (inclusive),
Interest at the rate charged by the Lender to the Borrower from time to time,

Receiver means any person appomnted or to be appointed by the Lender as receiver or receiver

and manager or (where apphicable) an Admmstranve Recerver pursuant to this Debenture,

Rughts means all the Borrower's rights, title and interest from time to time 1n any lease, licence or
occupational nght (or an agreement for any of them) together with all the Borrower's rights, utle
and interest from time to time 10 any renewal of, replacement of or vanation to any lease, hcence

or occupational nght {or an agreement for any of them),
Scheduled Property means the property details of winch are set out at Schedule 1,

Secured Liabihties means all monies, debts and habihnes from time to time due, owing or
incurred by the Borrower to the Lender of any kind and 1n any currency (whether incurred alone

or jointly with another) and the Lender's charges, commussion, Costs and Interest,

Security Documents means any document entered tnto by any person from time to time creating
any Secunty Interest, directly or indirectly, for the Secured Liabihties including, without

lrmatation, this Debenture,

Secunity Interest means any mortgage, charge, assignment, pledge, lien, nght of set off,
hypothecation, encumbrance, prionty or other security interest {whether fixed or floaung)
including, without hmatation, any 'hold-back’ or 'flawed asset' arrangement together with any
preferential nght, retention of title, deferred purchase, leasing, sale or purchase, sale and
leaseback, arrangement, trust, agreement, declaration of trust, trust ansing by operation of law,
any option or agreement for any of the same or any arrangement which has substantially the same

commercial or substantive effect as the creation of secunity,
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Subsidiary means a subsidiary within the meaning of section 1159 of the Compames Act 2006

2 INTERPRETATION

21

22

In this Debenture

211

21

[¢%]

clause and schedule headings are included for ease of reference only,

words denoting the singular include the plural and vice versa,

words denoting one gender include each gender and all genders,

the word including shall be construed 1o mean including without limitation,

each of the provisions 1s disunct and severable from the others and 1f at any
ume one or more of such provisions 1s or becomes 1illegal, invalid or
unenforceable the vahdity, legahty and enforceability of the remaining

provisions hereof shall not in any way be affected or impaired thereby

In this Debenture, unless the context otherwise requires, references to

221

222

223

224

persons incinde references to natural persons, firms, partnerships, companies,
corporations, assoclations, orgamsations and trusts (in each case whether or

not having a separate legal personality),

documents, mstruments and agreements (including, without limitation, this
Debenture and any document referred to m this Debenture) are references to
such documents, instruments and agreements as modified, amended, varied,

supplemented or novated from tme to ime,

receivers are references to receivers of whatsoever nature mcluding, without

limitation, recervers and managers and administrative receivers,

the terms the Lender and the Receiver include, where the context so permmts,

references to any delegate of any such person,

clauses are references to clauses n this Debenture,
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226 statutory provisions (where the context so admits and unless otherwise
expressly provided) are construed as references to those provisions as
respectively amended, consoldated, extended or re-enacted from time to tume,
and to any orders, regulations, mstruments or other subordinate legislauon

made under the relevant statute, and

227 a time of day 1s a reference to London ume

3 CHARGE

The Borrower covenants to discharge on demand the Secured Liabilities and as a continuing

31

32

33

34

35

36

security for such discharge and with full utle guaramee charges to the Lender the property set out

below 1n the manner set out below

by way of fixed charge by way of legal mortgage, the Scheduled Property and all
Rights relating to the Scheduled Property,

by way of fixed charge, all the frechold and leasehold property now vested in or
charged to the Borrower (not effectively mortgaged in the Lender's favour by clause

3 1) and all Rughts relating to it,

by way of fixed charge all estates or interests 1n any freehold or leasehold property in
the future vested 1n or charged to the Borrower (not otherwise effectively mortgaged in

the Lender's favour by clauses 3 1 and 3 2) and all Rights relaung to 1,

by way of fixed mortgage by assignment (subject always to reassignment upon
redemption), all credit balances and bank deposits to the credit of the Borrower now or
at any time due or owing to the Borrower together wath the full benefit of all nghts and

remedies relating to them,

by way of fixed charge, all subsisting patents and subsisting rights of a stnular nature of
the Borrower present and future held 1n any part of the world, applications for patents
and such nights, divisions and continuations of such applications for patents and the
night to apply for any apphications m any part of the world (in each case for therr full

perniod and all extensions and renewals of them),

by way of fixed charge, all domain name registrations of the Borrower present and
future and all appiications for them and the nght to apply for any of them in any part of
the world,
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37

38

39

310

312

313

314

315

316

317

by way of fixed charge, all registered trademarks of the Borrower present and future
and all apphcauons for them and the nght to apply for any of them 1 any part of the

world and all unregistered trademarks of the Borrower present and future,
by way of fixed charge, atl service marks of the Borrower present and fuwre,

by way of fixed charge all registered designs of the Borrower present and future and all

applications for them and the nght to apply for any of them in any part of the world,

by way of fixed charge, all inventions, uuhty models, confidenual information, business
names, trade names, brand names, copyright and rights in the nature of copyright,
design nghts and get-up and any similar nights existing in any country (including

without limitation nghts 1n computer software) of the Borrower present and future,

by way of fixed charge all the body of knowledge, techmical expenence, experuse and
skills, techmeal processors, seciet processors, formulae and technical mformation held
by the Borrower from time to time and relating to 1ts business, which 1s not 1n the

public domain,

by way of fixed charge, the benefit (subject to the burden) of any and all present and
future agreements, arrangement and licenses in connection with the Intellectual

Property,
by way of fixed charge, all Chattels,

by way of fixed charge, all the plant and machinery, equipment, fitings, installations
and apparatus, furniture, furmshings, tools, motor vehicles and all other chattels and
moveable assets (other than fixtures) of the Borrower present and future and not
regularly disposed of 1n the ordinary course of business and all associated warranties

and maintenance contracts,

by way of fixed charge, all the goodwill and uncalled captal for the ime being of the

Borrower,

by way of fixed charge, all stocks, shares and other secunties held by the Borrower
from tiume to time n any Subsidiary and ali income and nights derived from or attaching

to them,

by way of fixed charge all stocks shares and other securities of the Borrower present

and future and all income and rights derived from or attaching to them,
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318

319

320

TRUST

by way of fixed charge the benefit of any currency or mnterest rate swap cap or collar or
other hedging agreement or any futures transaction or treasury instrument made with

the Lender or any third party from tume to time,

by way of fixed charge the benefit of all Authonsations held in relation to any Charged
Property,

by way of floaung charge all the undertaking and all property assets and nghts of the

Borrower present and future not subject to a fixed charge under thus Debenture

I, or to the extent that the mortgaging, assignment or charging of any Charged Property 1s

prohibited for the any reason, the Borrower shall hold 1t on trust for the Lender

NEGATIVE PLEDGE

The Borrower shall not

5t

52

create, purport to create or allow to subsist, any Security Interest over the whole or any
part of the Charged Property other than the Existing Security, or in favour of the Lender

or as permitted by the Lender in writing, or

sell, lease or otherwise dispose of the whole or any part of the Charged Property except
in the ordinary course of its trade 1n respect of that part of the Charged Property which

15 subject only to an uncrystallised floating charge in favour of the Lender

CONVERSION OF FLOATING CHARGE

61

62

The Lender may by written notice to the Borrower convert the floating charge mto a
fixed charge as regards such Charged Property as the Lender may specify (whether

generally or specifically} 1n that notice

If, without the prior written consent of the Lender, the Borrower breaches or takes any
step with a view to breaching any provision of clause 5 (Negative Pledge) in respect of
any of the Charged Property which 15 subject to an uncrystallised floating charge under
this Debenture, or 1f any person levies or attempts to levy any distress, attachment,
execution or other legal process agamnst any of that Charged Property to which the
breach or step relates, such floating charge will automatically, without notice, be

converted into a fixed charge as soon as that breach occurs or that step 1s taken
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FURTHER ASSURANCE

The Borrower will at 1ts own cost at the Lender's request execute any deed or document and take
any action required by the Lender to perfect this secunity or further secure the payment or

discharge of the Secured Liabilities
DEPOSIT OF DOCUMENTS AND TITLE DEEDS

The Borrower shall, upon receiving a request to do the same from the Lender, deposit with the

Lender (and the Lender during the continuance of this Debenture may hold and retain)

81 all deeds and documents of utle relating to the Charged Property and all nsurance

policies {or where the Lender agrees, copies of them),

82 all stock or share certificates or other documents of utle to or representing the stocks,
shares and secunities charged by this Debenture together with duly executed transfers or
assignments with the name of the transferces, date and consideration left blank (as the

Lender requires from time to time)
INSURANCE

The Bomrower shall apply all monies received by virtue of any insurance of the whole or any part
of the Charged Property in making good, or 1n recouping expenditure incurred 1n making good,
any loss or damage or, if the Lender so requires 1n uts sole discretion, towards discharge of the
Secured Liabilities The Borrower shall ensure that all such momes which are not paid directly
by the insurers to the Lender shall be held by the recipient upon trust for the Lender and be

applied by the Borrower 1n accordance with this clause
CHARGED PROPERTY UNDERTAKINGS
All Charged Property

101 The Borrower shall

1011 promptly upon becoming aware of the same, notify the Lender of (1) any
action started by a third party to seize, attach, take possession of or create
Secunity (other than the Perrmitted Security) over any of its assets, {u) of any
circumstances which may give nse to a claim on or under the Charged
Property, and (11} of anything which could in the reasonably opimon of the
Borrower have a matenal adverse effect on the rights and nterest of the

Borrower to and in any of the Charged Property,
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102

163

104

105

106

1012 use 1ts reasonably endeavours to promptly defend all claims that 1t belteves it
has a real prospect of defending brought 1 relation to the Charged Property
and do whatever the Lender reasonably requires 1n relation to anythang which
could have a matenal adverse effect on the Borrower's nights and mterests 1n

the Charged Property, and

1013 promptly provide the Lender with any information which 1t reasonably
requests regarding the Borrower's business, the Charged Property and its

compliance with this Debenture

The Borrower shall permut the Lender, 1ts representatives, professional adwvisers and
contractors free access at all reasonable times and on reasonable notice to mspect and
take copies of, and extracts from, the books and records of the Borrower and to view

the Charged Property {without becoming lable as mortgagee 1n possession)

The Borrower shall punctually pay all rent, rent charges, rates, taxes, fees, charges,
duties, levies, assessments, umpositions, calls and outgoings whatsoever 1n respect of

the Charged Property

The Borrower shall promptly obtain and maintamn any Authorisatons (in form and
content reasonably satisfactory to the Lender) necessary or desirable to enable the
assets of the Borrower to be subject to the Secunity intended to be created by this
Debenture and, immediately on obtaining the Authonsation, the asset concerned shall
become subject to the Secunty and the Borrower shall promptly deliver a copy of each

Authonsation to the Lender

The Borrower shall not, at any pomt during the Secunty Period, do or permit to be done
any act or thing which mght jeopardise the rights of the Lender mn the Charged
Property or which mught adversely effect or dimimish the value of the Charged Property

The Borrower shall, on request, immediately deliver to the Lender evidence that the

Borrower has complied with the provisions of this Clause 10 {Undertakings)

Uncalled Capital

107

The Borrower shall not call up any of its uncalled caputal or recerve 1t 1n advance of
calls unless the Lender otherwise directs, nor apply it, when paid, otherwise than 1n

payment of the Secured Obligations or as the Lender directs
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12

13

REPAIR AND IDENTIFICATION

The Borrower shall

111

112

114

at all imes keep 1n good and substantial repair and condition all the Charged Property
mcluding, without hmuation, all buildings, erections and structures on and n the

Property,

keep all plant and machinery in good repair, working order and condition and fit for its

purpose,

where 1t 1s uneconomic to repair any part of the Charged Property, replace such part by

another stmilar asset of equal or greater quality and value, and

if so required by the Lender affix to such of the Charged Property as the Lender shall
specify sach plaques, name plates, notices, boler plates, notices or other forms of
wording of reasonable size and type in a readily visible position as the Lender may

require to the effect that the Lender has an mterest in the same as mortgagee

ENFORCEMENT

This Debenture will become enforceable when

121

122

123

any of the Secured Liabilines 1s not paid and/or discharged in accordance with the

terms of thus Debenture, or
the floating charge has crystallised pursuant to the provisions of this Debenture, or

the Borrower so requests the Lender in writing (whether or not the Lender has entered
into or taken possession of the Charged Property} to appomnt any person or persons
(ncluding a manager or official of the Lender) to be an Admumstrator and/or a Receiver

over the whole or any part of 1ts assets

STATUTORY POWER OF SALE

131

For the purposes of all powers implied by statute, and 1n particular the power of sale
under section 101 of the Law of Property Act 1925 (Powers incident to estate or interest
of mortgagee), the Secured Liabihiues will be deemed to have become due when the
secunty created by thus Debenture becomes enforceable and section 103 of the Law of
Property Act 1925 (Regulation of exercise of power of sale) and section 93 of the Law

of Property Act 1925 (Restriction on consohdation of mortgages) will not apply
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132

133

134

The statutory powers of leasing conferred on the Lender are extended so as to authorise
the Lender to lease, make arrangements for leases, accept surrender of leases and grant
options on such terms and conditions as the Lender may 1n 1ts absolute discretion think
fit  The Lender 15 not obhged to comply with any of the provisions of section 99
(Leasing powers of mortgagor and mortgagee 1n possession) and section 100 (Powers
of mortgagor and mortgagee 1n possession to accept surrenders of leases) of the Law of
Property Act 1925

Each of the Lender, the Admimstrators and the Recerver, as the case may be, may
exercise their respective statutory powers of sale 1n respect of the whole or any part of

the property described 1n clauses 3 110 3 3 (inclusive)

Section 109 of the Law of Property Act 1925 (Appointment, powers, remuneration and

duties of receiver) shall not apply to this Debenture

ADMINISTRATORS AND RECEIVERS

14 1

142

The Lender may at any tune after the secunty created by this Debenture becomes
enforceable (whether or not the Lender has entered wnto or taken possession of the
Charged Property) by writing appoint any persen or persons (including a manager or
official of the Lender) to be

1411  an Administrator, and/or
1412 aRecewver,

all upon such terms as to remuneranon and otherwise as the Lender may from ume to
ume think fit and may simularly remove any of the above office holders and appownt
another office holder m s stead and any Admumstrator or Recerver so appointed shall

be the agent of the Borrower for all purposes

A Recerver has all the powers to do or abstain from doing anything which the Borrower
could do or abstain from doing n relation to the Charged Property and shall have all the
powers set out in Schedule 1 to the Insolvency Act 1986 as if he was an Admimistrative
Recerver and all other powers from time to time conferred on Receivers by statute and
shall be able to do all such other acts and things as the Receirver may in his discretion
consider t0 be incidental or conducive to any of the matters or powers set out m this
Debenture or otherwise macidental or conducive to the preservation, unprovement or

realisation of the Charged Property
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143

14 4

145

146

147

14 8

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to thus Debenture and

to the floating charges contamned within it

An Admunistrator has all the powers to do or abstain from downg anything which the
Borrower could do or abstain from doing 1n relation to the Charged Property and shall
have all the powers of a Receiver and shall have all the powers conferred by paragraph
59 of Schedule B1 and Schedule 1 to the Insolvency Act 1986 and shall be able to do
all such other acts and things as the Admimistrator may in his discretion consider to be

mncidental or conducive to
1441  any of the matters or powers set out in this Debenture, and/ or
1442  the preservation, improvement or realisation of the Charged Property, and/or

1443 furthering the objectives described 1n paragraph 3 of Schedule Bl to the
Insolvency Act 1986

Where more than one Administrator or Receiver, as the case may be, 1s appointed, each
Admmstrator or Recerver, as the case may be, has the power to act jomtly and
severally unless the Lender specifies otherwise m the appomntment of such

Administrator or Receiver

The Lender may exercise all powers granted to Adnumstrators and Recervers by this

Debenture, whether as attommey for the Borrower or otherwise

The powers of the Admimstrator and Receiver set out above are 1n addition to, and
without prejudice to, all statutory and other powers of the Lender as provided n clause
13 (Statutory power of sale) or otherwise and so that, mter alia, such powers are and
remain exercisable by the Lender 1n respect of that part of the Charged Property m

respect of which no appointment 1s made of an Administrator or Receiver

The Admumstrator or Receiver, as the case may be, shall apply all money he recerves
first 1n repayment of all money borrowed by him and s expenses and liabilities and n
payment of jus fees and secondly towards the remaiming matters specified in section
1059(8) of the Law of Property Act 1925 (Appointment, powers, remuneration and

duties of recerver)
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16

17

18

PROTECTION OF THIRD PARTIES

No person (including, without hmitation, any purchaser, mortgagor or mortgagee) dealimg with

the Lender shall be concerned to enquire

151 whether all or some part of the Secured Liabilities has become due, or
152 whether a demand for such Secured Liabilities has been duly made, or
153 whether any power which the Lender, Adminstrator or Recetver 1s purporting to

exercise has become exercisable, or
154 whether any money remams due to the Lender, or
155 how any money paid to the Lender, Administrator or Receiver 1s to be applied
NO LIABILITY AS MORTGAGEE IN POSSESSION

The Lender, the Administrator or Recerver will not by vartue of entering into possession of any of
the Charged Property be lable to account as mortgagee in possession 1n respect of the Charged
Property or for any loss upen reahsation or exercise of any power, authority or nght of the
Lender, Admimstrator or Receiver ansing under this Debenture, nor for any act, default, neglect,

or misconduct of any nature whatsoever
POWER OF ATTORNEY

The Borrower wurevocably appoints, by way of security the Lender, each person deriving title
from the Lender, Admumistrator or Receiver, as the case may be, jontdy and severally to be 1ts
attorney (with full power to appoint substitutes and to sub-delegate) to do any act or thing which
the Borrower 1s, or may become, obliged to do pursuant to this Debenture  The Borrower ratifies
and confirms anything done or purported to be done by any attorney appointed pursuant to this

clause
CUMULATIVE AND CONTINUING SECURITY

181 This Debenture 15 a continung secunty to tite Lender regardless of any intermediate
payment or discharge of the whole or any part of the Secured Liabilittes and wtll not be
prejudiced or affected by any act, omisston or carcumstances which, but for thus clause,

mught affect or durunish its effecuveness
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19

20

182

The secunty constituted by this Debenture 15 1n addition to and 15 not n any way
prejudiced by any nights whatsoever which the Lender may have in respect of the
Secured Liabhties imcluding, without hmitation, any nghts arising under any other

Secunty Interest

AVOIDANCE OF PAYMENTS

191

192

163

No assurance, security or payment which may be avoided under the law or subject to an
order of the court made under any law relating to bankruptcy, insolvency,
admimstration or winding-up, mcluding, withowt hmitation, the Insolvency Act 1986,
and no release, settlement or discharge given or made by the Lender on the faith of any

such assurance, security or payment, prejudices or affected the rights of the Lender

1911 to recover any monies from the Borrower (including, without limitation, any
monies which 1t 1s compelled to refund under Chapter X (Malpractice before
and during hquidation, penalisation of companies and company officers,
mvestigations and prosecutions} of the Insolvency Act 1986 and any Costs

payable by 1t incurred 10 connection with such process), or

1912 o enforce the security constituted by thus Debenture to the full extent of the

Secured Liabihities,

The Lender may at its discretion retain the secunty so created as security for the
Secured Liabilities for a peniod of one month plus any statutory period within which
any such assurance, secunty or payment can be avoided or mvalidated notwithstanding

any release, settlement, discharge or arrangement given or made by the Lender

If at any tume within the period referred to 1n clause 19 2 any person takes any step
whatsoever relating to (1) the winding-up or administration of the Borrower, or (1) any
arrangement with the creditors of the Borrower, the Lender may retain the whole or any
part of the security constituted by this Debenture for such further period as the Lender
may 1n 1ts discretion think fit  Such secunty will be deemed to have been held and
remaimed held by the Lender as secunity for the payment to the Lender of the Secured
Liabilities

PRIOR CHARGES

At any tme after this Debenture has become enforceable the Lender may redeem any pnor

Security Interest or procure the transfer of that Security Interest to 1tself and may settle and pass

the accounts of the person entitled to that Secunty Interest Any accounts which are settled and
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22

23

passed by the Lender are conclusive and binding on the Borrower The Borrower shall reimburse
the Lender for any momes paid out and Costs incurred by the Lender in exercise of its nights

under this clause
OPENING A NEW ACCOUNT

If the Lender receves notice of any subsequent Secunty Interest affecting the Charged Property
the Lender may open a new account for the Borrower 1n 1ts books If the Lender does not open a
new account, then unless the Lender gives express wnitten notice to the contrary to the Borrower,
all payments by or on behalf of the Borrower to the Lender will be treated from time of receipt of
notice of the subsequent Security Interest by the Lender as having been credited to a new account
of the Bomrower and not as having been apphed in reduction of the amount of the Secured

Liabihties as at the iume when the notice was received
SUSPENSE ACCOUNT

The Lender may hold in a suspense or impersonal account on whatever terms the Lender may
think fit all monies received, recovered or realised by the Lender pursuant to thus Debenture until

the Secured Liabilities have been irrevocably paid in full
PAYMENTS AND WITHHOLDING TAXES

The Borrower shall pay and discharge the Secured Laiabiliies without any deduction,
withholding, set-off, counterclaim, restnction or condinion and without regard to any equities
between the Borrower and the Lender, except to the extent that the Borrower 1s required by law
to deduct or withhold any amounts payable under this Debenture, 1n which case 1t shall pay to the
{ ender an additional amount sufficient to ensure that the net amount received by the Lender after
the required deduction or withhelding (including, without himtation, any required deduction or
withholding on the additional amount) be equal to the amount that the Lender would have
recerved had no deduction or withholding being made Any addittonal amount paid under this

clause shall be treated as agreed compensation and not as interest
SET-OFF

The Borrower agrees the Lender may at any time after thus Debenture has become enforceable
without notice or further demand combine or consolidate all or any of its then existing accounts
including any accounts 1n the name of the Lender or of the Borrower (whether current, deposit,
loan or any other nature whatsoever whether subject to notice or not and whether 1n sterling or 1n
any other currency) and set-off or transfer any sum standing to the credmn of any one or more of

those accounts 1 or towards satisfactnon of the Secured Liabihities
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26

27

ASSIGNMENT

251

252

The Borrower may not assign, transfer, novate or dispose of any of its nghts and

obliganons under this Debenture

The Lender shall have a full and unfettered right to assign the whole or any part of the
benefit of this Debenture and the expression the 'Lender’ wherever used herein shall be
deemed to include such assignees and other successors whether immedaate or denivative
of the Lender who shall be entitled to enforce and proceed upon this Debenture 1n the
same manner as if named herein and the Lender shall be entitled to impart any
mformation concerming the Borrower to any such assignee or other successor or

proposed assignee or successor

WAIVERS

No failure or delay or other relaxation or indulgence on the part of the Lender to exercise any

power, nght or remedy shall operate as a waiver thereof nor shall any single or partial exercise or

waiver of any power, nght or remedy preclude 1ts further exercise or the exercise of any other

power, right or remedy

HM LAND REGISTRY

271

The Borrower consents to the Lender applying to the Land Registrar on form RX1 (or
such other equivalent form as the Land Registry may require) for a restriction to be
entered onto the Proprietorship Register of the Scheduled Property in the form of the

restriction set out below

"No disposition of the registered estate by the propnetor of the registered estate
or by the propnietor of any registered charge not being a charge registered before
the entry of this restriction 1s to be registered without a wntten consent signed by
the proprietor for the time beimng of a charged dated [date] 1n favour of [chargee]

referred to 1n the charges register”

and the Borrower shall do whatever acts or things as may be required 1n order to
procure the entry of such restriction onto the Propnietorship Register of the Scheduled

Property
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272 The Borrower consents to the Lender applying to the Land Registry on form RX1 (or
such equivalent form as the Land Regstry may require) for a restriction to be entered
onto the Proprnietorship Register of any freehold or leasehold property now or 1n the
future vested in the Borrower and charged to the Lender (including any estates or
interest 1 any freehold or leasehold property) which does not form part of the

Scheduled Property in the form of the restriction set out below

"No disposition of the registered estate by the propnetor of the registered estate
or by the proprietor of any registered charge not being a charge registered
before the entry of this restriction 1s to be registered without a written consent
signed by the proprietor for the tume bewng of a charge dated [date] 1n favour of

[chargee] referred to 1n the charges register”

and the Borrower shail do whatever acts or things as may be required n order to
precure the entry of such restriction onto the Propnetorship Register of the Scheduled

Property
28 COUNTERPARTS

This Debenture may be executed in any number of counterparts and all of such counterparts shall

together be deemed to constitute one and the same instrument
29  NOTICES

291 Each party may give any notice, demand or other communication under or in

| connection with tins Debenture by letter, facsimule or comparable means of
communication addressed to the other party at the address 1dentified with 1ts name

below or any other contact details notified from time to time Any such communication

will be deemed to be given as follows
2911 f personally delivered, at the time of delivery,

2912 af by letter, two clear business days following the day of posting (or i the

case of airmail, seven clear days after the day of posting), and

2913 1f by email, facstmule transmssion or comparable means of communication
during the business hours of the Lender then on the day of transmussion,

otherwise on the next following Business Day
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292 In providing such service 1t shall be sufficient to prove that personal dehivery was made
or that such letter was properly stamped first class, addressed and delivered to the postal
authonities or 1n the case of facsimile transmission or other comparable means of

communication, that a confirming hard copy was provided promptly after transrmssion
30  GOVERNING LAW

This Debenture, and any non-contractual obligations arising out of or 1n connection with 1t, shall

be governed by and construed n accordance with English law
31 THIRDPARTY RIGHTS

A person who 1s not a party to this Debenture has no right under the Contracts (Rights of Third
Parues) Act 1999 to enforce any term of thus Debenture but this does not affect any nght or
remedy of a third party which exists or 15 available apart from that Act (including, without
himutation, any right or remedy ansing by virtue of an assignment of the benefit of this Debenture

or any part of this Debenture which 1s permutted in accordance with 1ts terms)

IN WITNESS WHEREOF thus Debenture has been executed and delivered as a deed on the date
wntten at the beginning of this Debenture and the parties to this Debenture 1ntend that it takes effect as
a deed notwithstanding the fact that the Lender may only execute to this Debenture under hand, or not

at atl
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Description

SCHEDULE 1 - SCHEDULED PROPERTY

Title Number and District Registry or London
Borough
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EXECUTED and DELIVERED as a DEED

by THE READING FOOTBALL CLUB LIMITED
acting by

 the presence of

Name

Address

Signature

Occupation

Notice Details

Address

Email
Fax No
Telephone No

Attention
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EXECUTED and DELIVERED as a DEED )

by GPT UK INVESTMENT CO LTD ) -

acingby  NARIN NIRUTTINANON)

in the presence of /Z\/{ / )

N
e ki kuvigFsowAN

X
ou
=5
&

Signature

Occupation _ .

Cmp(RE ASIA GRoVP co TP

Notice Details

Address “

Fax No

Attenticn KR1T KUy iTITSUWAN
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