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

Brief description

Please give a short descniption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed secunty included in the instrument

Brief descriphion

ULttt bt AU NB Ao~

InTe ECTusy PeoteLTY

Please submit only a short
descniption If there are a number of
plots of land, aircraft and/for ships,
you should simply describe some

of then in the text field and add a
statement along the lines of, “for
more details please refer to the
wmstrument”

Please imit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a fleating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
praperty not described ahove? Please tick the appropriate box

E/ Yes
¥ No / ) l/

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[ Yes Continue /

[0 No GotoSection? /

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 fram creating
further secunty that will rank equally with or ahead of the charge?

Please tick the appropriate box \/ /
EI/ Yes

O nNe

Trustee statement @

You may tick the box if the company named in Section 1 15 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 MROG)

Signature

Please sign the form here

Signature

Signature

X X

This form must be signed by a person wth an interest in the charge
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Particulars of a charge

mresenter information

n Important information

You do not have to give any contact information, but if
you do, 1t will help Companies House if there 15 a query
on the form The contact information you give wll be
visible to searchers of the public record

] Contact name AL und j; ’qe S

Company name N C \J A
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mertificate

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

 You have ncluded a certified copy of the
instrument with this form

IZ( 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

G You have given a descniption in Section 4, if
approprate
You have signed the form
You have enclosed the correct fee

@ Please do not send the original instrument, it must
be a certihed copy

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

mow to pay

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

Make cheques or postal orders payable to
‘Companies House '

Where to send

You may return this form to any Compames House
address However, for expediency, we advise you
to return it to the appropriate 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 Reqistrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountanbndge, 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,
Beifast, Northern ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

for further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companteshouse gov uk

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

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8936811
Charge code: 0893 6811 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th March 2015 and created by SMART WITH MONEY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd April 2015.

Given at Companies House, Cardiff on 16th Apnl 2015
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Voluntary Action
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THIS DEBENTURE 1s made on 2015
BETWEEN
(1) SMART WITH MONEY LIMITED (a company incorporated in England and Wales with registered number

(2

08936811) whose registered office 1s at 84-66Cardiff Road, Caerphilly CF83 1JQ (the "Borrower”), and

WALES COUNCIL FOR VOLUNTARY ACTION (a company mcorporated in England and Wales with
registered number 00425299) whose registered office is at Baltic House, Mount Stuart Square, Cardidt CF10
5FH (the “Lender”)

THIS DEED WITNESSES as follows

1

11

Definitions and interpretation

In this deed, unless the contexi requires otherwise
“Administrator” has the meaning given to it in the IA,

“Business Day’ means a day (other than a Saturday or Sunday) on which banks are apen for business in
London,

“Charged Assets" means all assets mortgaged, charged or assigned pursuant to this deed from time to time
(and references to the “Charged Assets” include a reference to any of themy,

“Loan Agreement” means the loan agreement dated 5 November 2014 and made between the Borrower and
the Lender as amended, supplemented, novated and/or vaned from time to time,

*Dangerous Substance” means any natural or artficial substance (whether in sohd, hquid, gas or vapour form
and whether alone or in combinatien with any other substance) capable of causing harm to man or any olher
Iving organism, or capable of damaging the environment or public health or welfare, including but not imited
to contiolled, special, hazardous, toxic or dangerous wasle,

“Debts” means all present and future debts, recewvables, rentals, royalties, fees and liabilities of any kind
whatsoever (whether actual or contingent) now or at any time hereafter {and from time to time) due, owed or
payable to the Borrower, inctuding the benefit of any judgment or order 1o pay a sum of money, and the
benefit of all nghts, secunties and guarantees of any nature enjoyed or held by it in relation to any of the
same and all bilis of exchange, promissory notes and other negotiable or non-negotiable instruments owned
or heid by the Borrower from time to time,

“Encumbrance” means any Secunty Interest or any encumbrance securnng any obhgation of any person,

“Environmental Law” means all past and present statutes, common law, bylaws, regulations, notices, orders,
directives, codes of practice, circulars, guidance notes and the like (whether in the United Kingdom or
elsewhere) concerning the protection of hurnan health or the environment or the conditions of the workplace
or the generation, transportabon, storage, treatment or disposal of a Dangerous Substance,

“Environmental Licence” means any authonsation required under or in relation to any Environmental Law,

“Equipment” means all equipment, plant, machinery, tools, vehicles, furmiture, computer hardware and
software and other tangible moveable property now or at any time hereafter (and from time to time) owned by
the Borrower, and any part thereof, together with all spare parts, replacements, modiications and additions
thereto,

“Event of Default” means any of the events set out In schedule 6 of the Loan Agreement,
“IA" means the Insolvency Act 1986,

“Insurance Policies” means the policies of insurance or assurance (and all cover noles) referred o in clause
3 1{c) or which are at any tme held by or written in favour of the Borrower,

“Intellectual Property” means any present or future legal and/or equitable nghts or interests (including the
benefit of ali licences in any part of the world} of the Borrower in or relauing to any patents, inventions,
registered designs, trade marks, domain names, applications for the registration of any of the foregoing and
the night to apply therefore in any pan of the world, design nights including Community designs, database
nghts, topography nights, copyrights and nghts in the nature of copynght, trade names, logos and get-up,
know-how and trade secrels, and any similar or equivalent nghis arising or subsisting anywhere in the worid,
together with any present and future fees, royalties and other mcome or nghts dernved from or incidental to
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14
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16

17

any of the foregoing and the benefit of alt present and future agreements relating to the use of, icensing or
exploitation of any such rights,

“Planning Acts" means the Tawn and Country Planning Act 1990, the Planning (Listed Builldings and
Conservation Areas) Act 1990, the Planmng (Hazardous Substances) Act 1990, the Planning {Consequential
Provisions) Act 1990 and the Planning and Compensation Act 1991 and any other legislation of a simitar
nature,

“Properties” means all present and future right, title and interest of the Borrower from time to time in freehold,
leasehold or commonhold property (whether registered or unregistered) together with all present and future
buildings, fixtures (including trade and tenant’s fixtures), plant and machinery on any such property and the
benefit of all nghts, covenants, easements and privileges appurtenant to, or for the benefit of, the same from
trme to time (inciuding (but not hmited to) the properties which are brefly described in the schedule) and the
proceeds of sale from time to time of any of the same and “Property” means any of them,

“Recewer” has the meaning given to 1t in clause 10 1,

“Secured Liabilities” means all monies, obligations and hiabihities (in whatever cuirency) owed by the Borrower
to the Lender from time to tme (whether on or at any time after demand), whether actual or contingent and
whether owed jointly or severally, as principal or surety and/or 1n any other capacity whatsoever,

“Securities” means all stocks, shares, loan capital, secunties, debentures, bonds, options and investments of
any kind whatsoever now or at any time hereafter (and from trme to time) owned (at law or in equity) by the
Borrower or in which the Borrower has an interest now or at any time in the future, together with all nghts and
income in respect thereof,

“Secunty Interest” shall have the same meaming as set out In the Loan Agreement,

“Security Peniod” means the period starting on the date of this deed and ending on the date on which all the
Secured Liabilities have been unconditionally and wrevocably paid and discharged in full,

“Subsidiary” means any subsidiary (as defined in section 736 of the Companies Act 1985} of the Borrower
from time o time, and

In this deed, unless the context requires otherwise
(a) references to clauses and schedules are references to clauses of and scheduies to this deed,

(b) a reference to any statute or statutory provision shall include any amended, modified or re-
enactment (with or without modsfication) provided that no such amendment, modification or re-
enactment after the date hereof shall apply for the purposes of this deed to the extent that it would
impose any new or extended obligation, iability or restriction on, or otherwise adversely affect the
nghts of the Lender,

C references to a "person” shall be construed so as to include any individual, firm, corporation,
P Y
govemment, state or agency of a state or any jomnt venture, trust, associaton or partnership
(whether or not having separate legal personality),

(d) references to any gender shall include every gender, and the singular shail include the plural and
VICE Versa,
(e) references to a “party” or the “parties” are to a party or the parues to this deed and include a

reference to that party's, or those parties’, successors and permitted assigns,
The perpetuity period applicable to all trusts declared by this deed shall be 80 years

Paragraph 14 of schedule B1 of |A applies o any floating charge created by or pursuant to this deed (and
each such floating charge 1s a qualfying floating charge for the purposes of I1A)

The parties intend this deed to take effect as a deed notwithstanding that the Lender may have executed it
under hand only

The schedules form part of this deed and shall have the same force and effect as If expressly set out in the
body of this deed, and any reference to this deed shall include the schedules

The headings to clauses and schedules are for convenience only and shall not affect the construction or
interpretation of this deed
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31

32

33

This deed does not confer any nghts on any person who I1s not a party to this deed pursuant to the Contracts
{Rights of Third Parties) Act 1999 save for any Administrator or Recewver appointed hereunder

Covenant to pay

The Borrower hereby covenants with the Lender that it will on demand pay and discharge the Secured
Liabilies from time to tme to the Lender when they fall due All paymenis in respect of the Secured
Liabilshies shail be made without set-off, counterclaim, deduction or withholding {save for any deduction or
witholding reguired by law)

A certificate from the Lender as to any amount for the ime being due to it from the Borrower shall be
conclusive evidence of the amount so due in the absence of manifest error

Charging clause

As a continuing secunty for the payment and discharge of the Secured Liabilittes, the Borrower with fuil title
guaraniee hereby

(a) charges to the Lender, by way of first legal mortgage, the Properties histed in the schedule,
(b) charges to the Lender, by way of first fixed charge
() all Properties not charged by clause 3 1{(a) from time to time,
() all present and future nghts, hcences, guarantees, rents, deposils, contracts, covenants

and warranties retating to any Property,

() the Securnities,
() all present and future goodwill of the Borrower and all uncalled capital of the Borrower from
time to me,
(v} the Equipment and the benefit of all contracts, licences and warranties relating to the same,
{(vi} the Intellectuai Property,
(v} the Debts and the proceeds of collection or sale of the Debts, and
(c) assigns and agrees to assign to the Lender all present and future nght, title and interest of the

Borrower in and to any policies of insurance or assurance (including, without imitation, any
insurances relating to the Properties or the Equipment) and any claims and recovenes thereunder,

(d) charges to the Lender, by way of first floating charge, all the present and future undenaking,
property, assets and rights of the Borrower at any time not effectively mortgaged, charged or
assigned pursuant to the preceding provisions of this clause 3 1

The Borrower shall upon the execution of this deed (or, If later, the date of acquisiion of the relevant Charged
Assets) depostt with the Lender and the Lender shall during the Secunty Period be entitled to hold all deeds
and documents of utle relating to the Charged Assets and such other documents relating to the Charged
Assets as the Lender shall from time to ime require

The Borrower shall, forthwith upon execution of this deed or, in the case of any future Property, forthwith
upon the acquisition of such Property, apply to the Chief Land Registrar for a restriction to be entered on the
register in respect of each of the Properties to which title 1s registered in the following terms

“No disposition of the registered estate by the proprietor of the registered estate [or by the propnetor of any
registered charge] 1s to be registered without a written consent signed on behalf of WALES COUNCIL FOR
VOLUNTARY ACTION of Baltic House, Mount Stuart Square, Cardiff CF10 5FH by its duly authornised
signatory "
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Crystallisaton of floating charge

The floauing charge created pursuant to clause 3 1(d) will automatically be converied with mmediate effect
inio a fixed charge if a subsequent fioating charge 1s converted to a fixed charge

Notwithstanding the provisions of clause 4 1 (and without prejudice to any other circumstances in which such
floating charge may crystallise), the Lender may at any time and from time 10 time by written notice to the
Borrower convert the floating charge created pursuant to clause 3 1(d) into a fixed charge as regards &ll o
any of the Charged Assets

Restrictions on disposal

The Borrower hereby covenants with the Lender that the Borrower will not at any ume, except with the prior
written consent of the Lender

(a} create or purport to create or perrmit to subsist any Encumbrance on or in relation to the Charged
Assets other than this deed, or

(b) sell, assign, transfer, lease, licence, share occupation or pant with possession of or otherwise
dispose of {or purport to do any of the foregoing in respect of} all or any part of the Charged Assets
or of the equity of redemption of any such Charged Assets or any interest in any such Charged
Assets, except (in the case of the Charged Assets charged by way of floating charge from tme to
time) in the ordinary course of the Borrower’s bustness and for the purpose of carrying on that

bustness, or

(c) create or grant {or purport to create or grant) any nterest in the Charged Assets in favour of a third
party, or

(d) deal wath the Debts otherwise then in accordance with the provisions of clause 6 1(e)

Borrower's covenants
The Borrower shall
(a) Ma:mntenance

Keep all of the Charged Assets which comprise tangible assets, and shall procure that any
Subsidiary shall keep its tangible assets, 1n good and substantial repair and in good working order
and condition (ordinary wear and tear excepted) and shall permit the Lender and its agents and
representatives to enter on any Property and view the state and condition of any of the Charged
Assets,

(b} Compliance with apphcable laws

Comply, and shall procure that any Subsidiary shall comply, In all matenial respects with the terms of
all faws to which the Borrower or such Subsidiary I1s subject from time to time including all
Environmentai Laws and the Planning Acts,

(€) Cosis and expenses on enforcement

Pay to the Lender on demand the amount of all costs, expenses or habilities which the Lender may
incur in, or with a view to, perfecting or enforcing the secunty created by this deed,

(s)] Centre of man interest

Maintain its centre of main interest (COMI), for the purposes of the EU Regulation on Insolvency
Proceedings (1346/2000/EC) in the United Kingdom,

(e) Debts

Not, except with the prior written consent of the Lender, sell, assign, charge, factor, discount,
release, exchange, compound, set-off, grant time or indulgence in respect of or subordinate its rights
in respect of the Debts to the nghts of any other person in relation 1o debts owed to such person, or
in any other manner deal with, all or any of the Debts save as herenafter expressly provided The
Borrower shall collect in and realise all Debts in the ordinary course of trading, pay all montes which
it receves in respect of the Debts into such account specified by the Lender from time 10 time and,
pending that payment, hold the monies so received upon trust for the Lender,
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{a)

(h)

o

0

(k)

Preservation of Property, fixtures and Equipment

Not without the prior wnitten consent of the Lender pull down or remove the whole or any part of any
buildings forming part of any Property, make any matenal alterations to any Propesty or sever or
unfix or remove any of the fixtures thereto, or do or permit to be done anything which would in the
opinion of the Lender (acting reascnably) have a material adverse effect on the value or
marketabiiity of any Property, nor (except for the purpose of effecting necessary repairs thereto or of
replacing the same with new or improved models or substitutes) remove or make any matenal
alterations to any of the Equipment thereon or therein belonging to or i use by the Borrower and
shall whenever any of the said Equipment 1s destroyed or damaged or detenorates forthwith repatr,
replace and make good the same,

Information

Within five Business Days after becoming aware thereof give full particulars to the Lender of any
notice, order, direction, designation, resolution or proposai having specific application to any
Property or to the locality in which 1t 1s situated given or made by any planning authornity or other
public body or authonty whatsoever and (if the L.ender so requires) forthwith and at its own cost take
all steps which are reasonably necessary to comply with any such notice, order, direction,
desighation or resolution and make or join with the Lender in making such objections or
representations in respect of any such proposal as the Lender may desire,

Compliance with covenants and payment of rent

Observe and perform all covenants, stipulations and conditions to which each Property or the user
thereof 15 at any ime subjected, as regards any lease under which any Property or part of a Property
is held, duly and punctually pay all rents faling due from tme to time thereunder, perform and
observe all the covenants and conditions on the part of the tenant which are therein contamned and
shall not agree any rent review in respect of any Property without the prior wniten consent of the
Lender,

Registration restrictions

Procure that no person shall be registered under the Land Registration Acts 1925 to 2002 as
proprietor of any Property or any part thereof without the prior written consent of the Lender and the
Borrower sha'l be hable for the costs incurred by the Lender in lodging from time to time any nolice
or restriction In respect of this deed against the registration of the title to any Property or any part
thereof,

Payment of Propenty outgoings

Promptly pay and indemnify the Lender and any Adminisirator or Recever against all taxes, fees,
duties, rates, charges and other outgoings payable in respect of the Properties from time to ime and
produce evtdence of payment thereof to the Lender promptly upon request,

Inspection

Permit the Lender, any Administrator and any Recewver and any agent or representative of any of
them to enter upon and inspect any Property, any of the Charged Assets and any of the Borrower's
books and records or the books and records of any Subsichary from time to ttme upon reasonable
prior notice and shall provide (at the expense of the Borrower) such administrative and other
assistance which the Lender may reasonably require to conduct any such inspection, and

If so requested by the Lender, place and maintain on each item of Equipment, it a conspicuous place, a
clearly legible identification plate containtng the fotlowing waording

"NOTICE OF CHARGE

Thus (description of tem] and ancillary equipment 1s subject to a fixed charge dated finsert date] in
favour of Wales Council for Voluntary Action]”

Provisions relating tg the Secunties

The Lender may at any time require any or all of the Secunties to be registered in the name of the Lender or
its nominee The Borrower agrees to forthwith upon request execute and deliver to the Lender all such
transfers and other documents and do all such things as may be necessary or desirable to bring about any
such registration
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Unul the secunty constituted by this deed becomes enforceable, or until the occurrence of an Event of

Default

(a} any cash dividends or cash distnbutions lawfully pard in respect of any of the Securities received by
the Lender or its nominee shall, on request by the Borrower but subject to any night of set-off, be
released and paid to the Borower, and

(b} the Lender will exercise, or procure that its nominee exerctses, all voting and other nghts and

powers attaching to the Securities and exercisable by the Lender or its nominee as the Borrower
may from time to time direct i writng provided that acting in accordance with such directions would
not, in the Lender’s absolute opinion, prejudice the Lender's secunity under this deed or the value of
the Secunties or contravene any agreement between the Lender and the Borrower and the Borrower

shall ndemndy the Lender in respect of any such exercise

After the security constituted by this deed has become enforceable or after the accurrence of an Event of

Default

(a) afl dvidends and other distnbutions paid in respect of the Securities and received by the Borrower
shall be held on trust for the Lender and paid into an account specified by the Lender forthwith upon
receipt or, if received by the Lender, may be retained by the Lender, and

(b) the Lender may exercise, or direct the exercise of, all voting and other nghts and powers attaching

to the Secunties as the Lender may in its absolute discration think fit and the Borrower shall, and
shall procure that its nominees shall, comply with any directions from the Lender concerning the

exercise of such rghts and powers

Enforcement and Lender's powers

The secunty constituted by this deed shall become enforceable

{(a) if any of the Secured Liabihties shall not be paid or discharged when the same ought to be paid or
discharged by the Borrower {whether on demand or at scheduled maturity or by acceleration or

otherwise as the case may be),

{b) if the Borrower shall be in breach of any of its obligations under this deed or under any other

agreement between the Borrower and the Lender,

(c) if an Evert of Default accurs

and thereupon and at any time thereafter (whether or not any of the above events 1s continuing), without
prejudice to any other nghts of the Lender, the powers confetred on mortgagees by the Law of Property Act
1925, all the powers conferred on the holder of a qualifying floating chasge (as defined in 1A) by |A and all of
the rights and powers conferred on the Lender by this deed and all nghts and powers conferred on any
Administrator or Receiver (whether by thus deed or by law) shall immediately be exercisable by the Lender
and the Lender may n its absolute discretion enforce all or any part of the security created by this deed as it

sees fit

The restrictions contained i sections 93 and 103 of the Law of Property Act 1925 shall not apply to the
security constituted or intended to be constituted by this deed and the powers contained i section 101 of that
Act shall become immediately exercisable at any tme after the execution of this deed, provided that the
Lender shall not exercise such powers until the security constituted by this deed has become enforceable
pursuant to clause 8 1 but this proviso shall not affect any purchaser from the Lender or any Recewer or

Administrator or put such purchaser on enquiry whether such securty has become enforceable

Extension of statutory powers

The powers of sale and appointment of an Administrator or a Recewer conferred by this deed shall be in
addition to all statutory and other powers of the Lender under |A and the Law of Property Act 1925 or

otherwise

The statutory powers of sale, leasing and accepting surrenders exercisable by the Lender under this deed
are extended 50 as to authonse the Lender whether in #ts own name or in that of the Borrower to grant a
lease or leases of the whole or any part or parts of any freehold, leasehold or commonhold property of the
Borrower with whatever nights relating to other parts of it and contamning whatever covenants on the part of
the Borrower and generally on such terms and conditions (including the payment of money to a lessee or

tenant on a surrender) and whether or not at a prermium as the Lender thinks fit
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No person deating with the Lender or any Administrator or Receiver, of any agent or representative of any of
them, shall be concerned to enquire whether the secunty constituted by this deed has become enforceable,
or whether any power exercised or purported to be exercised has become exercisable, or otherwise as to the
propniety or regulanty of any sate of any of the Charged Assets, or to see to the application of any money pad
to the Lender or such Administrator or Recewver, or any such agent or representative, and such dealing shall
be deemed to be within the powers hereby conferred and to be valid and effectual accordingly

Neither the Lender, nor any Administrator or Recesver shail be hable as mortgagee in possession in respect
of all or any of the Charged Assets nor shall any of such persons be liable for any loss or damage (including
any loss upon realisation of any Charged Assets), or for any neglect or defautlt of any nature whatsoever
{save to the extent that any fraud, dishonesty or wilful concealment on the part of the Lender, Admimistrator or
Recewver or any of their respective agents or advisers prechides any of them from restricting or excluding
therr kability} in connection with ll or any of the Charged Assets

Appointment of Administrator or Receiver

At any time after the security constituted by this deed becomes enforceable, cr at the request of the
Borrower, the Lender may without further notice

(a) appoint or apply for the appomtment of any one or more person or persons (who 1s/are appropriately
qualified) to be an administrator (the “Administrator”) or a receiver, receiver and manager or
administrative receiver (the “Receiver”), of all or any of the Charged Assets (the expressions
"Administrator” and “Receiver” shall, where the context so admits, include any person substituted as
administrator or receiver, recever and manager or administrative receiver pursuant to clause
10 (b)), and

(b} (subject, in the case of an administrative recewvership, to section 45 of |A) from ttme to ime by
writing remove any person appointed to be Administrator or Recerver and may in writing appoint
another in his place and may make any application to court for the removal andfor appointment of
any person as an Administrator or Receiver

and the power to appoirt an Administrator or Recewver {(whether conferred by this deed or by statute) shall be
and remain exercisable by the Lender notwithstanding any prior appointment in respect of all or any of the
Charged Assets Any such appointment may be made subject to such gualsfications, limutations and/or
exceptions (either generally or in relation to specific assets or classes of asset) as may be specified in the
instrument effecting the appointment

Where more than one person ts appointed as Administrator or Receiver, they will have power to act severally
as well as jointly {unless the appointment by the Lender or a court order specifies 1o the contrary)

An Administrator or Recetver shall be the agent of the Borrower and the Borrower shall (subject to the
provisions of the Companies Act 1985 and 1A) be solely responsible for his acts, omissions, contracts,
engagements, defaults, losses, habilities, misconduct and remuneraton The Lender shall not (save to the
extent that any fraud, dishontesty or wilful concealment on the part of the Lender or any of its agents or
adwisers precludes it from restricting or exciuding its hability) incur any hability (either to the Borrower or to
any other person) by reason of the appointment of an Administrator or Receiver

The remuneration of any Receiver or Administrator shall be agreed between such Recewver or Administrator
and the Lender at or at any time after s appaintment (or, faling such agreement, shall be fixed by the
Lender) and shall not be bmited to the maxmmum rate specified in section 109(6) of the Law of Property Act
1925

Powers of Administrator or Receiver

Any Recelver or Administrator shall (subject to any imitation or restriction which the Lender may ncorporate
in the deed or other instrument appointing him} In addition to the powers conferred on him by the Law of
Property Act 1925 and IA have power on behalf and at the cost of the Borrower (and notwithstanding the
hguidation of the Borrower) to do ang omit to do all such acts and things as an absolute owner could do In the
management of such of the Charged Assets over which such Administrator or Receiver 1s appointed and in
particular {where relevant}

(a) Statutory powers

To exercise all powers provided for in the Law of Property Act 1925 10 the same way as If he had
been duly appointed thereunder and to do all the acts and things described In schedule 1 of 1A as if
the words “he" and “him" referred to the Receiver or Administrator {as the case may be) and
“company” referred to the Borrower,
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(b)

()

{d)

(e)

Y]

(9)

{h)

0

0

(k)

Power to manage or reconstruct the Borrower’s business

To carry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying on,
managing, developing, reconstructing, amalgamating or diversifying the business of the Borrower,

Power to repair and renew etc

To undertake or complete any works of repair, renewal or tmprovement to any of the Charged
Assets and to make such substitutions of the Charged Assets as he thinks fit,

Power to acquire assels
To purchase, acquire, accepi a lease or licence of, and/or any other interest in, any assets,
Power to dispose of Charged Assels

To grant options and licences over, sell or concur In selling, assign or concur in assigning, lease or
concur In leasing and accept or concur in accepting surrenders of leases of (without being required
to observe the provisions of sections 99 and 100 of the Law of Property Act 1925), all or any of the
Charged Assets n respect of which he i1s appointed in such manner and generally on such terms
and conditions as he thinks fit (and so that fixtures and plant and machinery may be severed and
disposed of separately from the premises in which they are contained without the consent of the
Borrower) and to carry any such grant, sale, assignment, leasing or surrender into effect In
addition, he may promote or concur in promoting a company (including any subsidiary of the
Bormower) to purchase, or to take an option, licence, assignment or lease n respect of, any of the
Charged Assets and he may sell any such company,

Power to appont

To appoint managers, officers, servants, workmen and agents for any of the purposes of this clause
11 at such salaries and for such periods and on such terms as he thinks fit,

Power to charge for remuneration

To charge and recewve such sum by way of remuneration {in addition to ali costs, charges and
expenses incurred by him) as the Lender may prescribe or agree with him,

Power to exercise contractual rights

To exercise all powers, nghts and/or obligations under any contract or agreement comprised within
the Charged Assets including all voting and other rnights attached to the Securnities from time to tme,

Power to enter into proceedings and make settlements

To take, continue or defend any proceedings and make any arrangement, settlement or compromise
between the Borrower and any other person which he thinks fit,

Power to make VAT elections and waivers
To make such elections or waivers for value added tax purposes as he thinks fit,
Incidental powers

To stgn any document, execute any deed and do all such other acts and things, whether in the name
of the Borrower or otherwise, as he may consider to be incidental or conducive to any of the matters
or powers referred to in this clause 12 or otherwise incidental or conducive to the preservation,
improvement or realisation of the Charged Assels or which he lawfully may or can do as agent for
the Borrower including power to use the name of the Borrower in connection with the exercise of any
of such powers, and

The Lender and any Receiver or Administrator may at any ime delegate by power of attomey or n any other
manner to any person or persens any of the powers (including the power of attorney contained in ¢lause

14 1}, autherties and discretions which are for the time being exercisabie by him under this deed In relation
to the Charged Assets
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14 1

The Lender and any Recewer or Administrator may place and keep (for such ttme as it or he shall consider
prudent) any money received, recovered or reafised from the Borrower or in relation to any Charged Assets
pursuant to this deed in a separate suspense account (1o the credit of either the Borrower or the Lender,
Receiver or Administrator as the Lender, Recever or Administrator (as the case may be} shall think fit)
without any obligation to apply the same or any part thereof in or towards the discharge of the Secured
Liabiites The monies standing to the credit of any such suspense account from time to time shall, if the
Lender agrees, bear interest at the rate specified by the Lender and such interest shall, subject to this clause
11 3, be applied in accordance with clause 12 1

At any time when the Borrower 1s in default of any provision of this deed or any of the documents referred to
in i, the Lender and any Administrator or Receiver shall be entitled at the Borrower's cost to carry out or
procure any investigation of, and/or commission any report (whether accounting, legal, valuation or of any
other kind) In respect of, the business and affawrs of the Borrower and any other member of the borrower's
group which It or he considers necessary 1o ascertain the borrower's financial position

The Lender and any Adminsstrator or Recerver shall be enttled at any ime 1o seek any information about the
Borrower and its affarrs from any person having or who has had dealings with the Borrower from time to time
and the Borrower shall, promptly on request, authonise and request in writing any such persen to provide that
informatton to the Lender and any Administrator or Receiver and any of their respective agents ot
representatives

Application of proceeds

Ali monies received under the powers conferred by this deed (other than insurance monies) shall be applied
in the following order of prionty

(a) first In paying all rents, taxes, rates and outgoings whatever affecting any Charged Assets,
(b) secondly In paying all costs, charges and expenses of and incidental to the appointment of any

Administrator or Receiver and the exercise of powers by, and all costs, charges and expenses
incurred by or on behalf of any such Administrator or Recewver,

{c) thurdly in paying the remuneration of any Administrator or Recewver (as agreed between him and the
Lender),
(d) fourthly in or towards discharge of the Secured Liabilities in such order and manner as the Lender

shall specify, and
(e} finalty in paying any surplus to the Borrower or any other pefson entitled to it

Neither the Lender nor any Receiver or Administrator shall be bound (whether by virtue of section 109(8) of
the Law of Property Act 1925, which 1s hereby vaned accordingly, or otherwise) to pay or appropriate any
recelpt or payment first towards interest rather than principal or otherwise in any particular ordet as between
any of the Secured Liabiities

Paower of remedy

If the Borrower fails at any time and in any respect to perform any of the covenants on its part contamned i
this deed or any of the documertts refesred to in ¢, the Lender shall be entitled, but shall not be obliged, to
take such action on behalf of the Borrower (inciuding, without mitation, the payment of money) as may in the
Lender's reasonable opimion be required 1o ensure that the covenants are performed and the Borrower
authonses the Lender and its agents to enter upon the Properties for the purposes of taking any such action
The Borrower shall indemnify the Lender on demand n respect of the taking of any such action

Power of altorney

The Borrower hereby irrevocably apponts the Lender and, as a separaie appointment, (jointly and severatly)
each and every Administrator or Recewver as its attorney to sign, execute and deliver and otherwise perfect
an its behalf any deed, transfer or other document required to perfect the Lender's title to any Charged
Assets or for vesting any Charged Assets in the Lender or which such Administrator, Receiwver or the Lender
may consider expedient in the exercise of any of his or its powers or for carrying out any of the Borrower's
obligations under this deed
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181

182

Costs and indemmity

The Borrower shall imdemnify the Lender and any Administrator or Receiver on demand

(a) in respect of all costs, charges and expenses (including legal fees, valuation, accountancy and
consultancy fees) in any way incurred by the Lender and/or the Administrator and/or the Receiver in
relation to this deed or the Charged Assets or in protecting, perfecting, preserving or enforcing {or
attempling to do s0) any of the Lender's nghts under this deed or in suing for or recovenng any of
the Secured Liabilities (including, without imitation, the costs of any proceedings in refation to this
deed or the Secured Liabilities) or In relation to any actual or propesed amendment or vanation to or
consent or walver given or requested in relation to this deed or any of the documents referred to in i,

{b) in respect of anything done or cmitted to be done in the exercise or purported exercise of its or hus
powers under the provisions of this deed or pursuant hereto, in respect of the acts and omussions or
any manager, agent, officer or employee for whose act, omisston or liability it or he may be
answerable, and in respect of any breach by the Borrower of any of its covenants or other
obhigations under this deed,

{c) agarmnst all stamp duties or other taxes of a similar nature and any penalties or interest refating
thereto which may be payable in connection with the executton or enforcement of this deed or any of
the documenits referred to in it, and

{d) in respect of any breach by the Borrower of, or hability of the Borrower in respect of, any
Environmental Law or Environmental Licence

All fees, costs and expenses payable under or pursuant to ttis deed shall be paid together with an amount
equal to any value added tax payable in respect of the same, and the Borrower shall pay such value added
tax immediately upon delivery of a value added tax invoice n respect of the same

independent and continuing securnty

This deed shall be in addition to and independent of every other secunity or guarantee which the Lender may
at any time hold for any of the Secured Liabiies and it 1s hereby declared that no prior security held by the
Lender over all or any of the Charged Assets shall merge in the secunty created by this deed

This deed shall remain in full force and effect as a continuing secunty for the Secured Liabilities,
notwithstanding any settlement of account or intermediate payment or other matter or thing whatsoever,
unless and until the Lender discharges this deed in writing and the Borrower's obligations under this deed
shall not be affected by any act, omission, circumstance, matter or thing which, but for this clause 16 2, nught
operate to release it from any of such obhgations in whole or in part

Release of secunty

Upon the expry of the Secunty Period the Lender shall, at the request and cost of the Borrower, take
whatever action 1s necessary to release the Charged Assels from the secunty constituted by this deed and 1o
re-assign to the Borrower any remaining Charged Assets previously assigned to the Lender pursuant to
clause 3 1(c)

Assignment

The Lender and any Receiver or Administrator may at any tme assign, transfer, charge or deal in any other
manner with this deed or any of its or therr respective nghts hereunder The Borrower shall, immediately
upon being required to do so by the Lender, enter into such documents as may be necessary or desirable to
effect any such assignment, transfer, charge or dealing

The Borrower shall not assign, transfer, charge or deal in any other manner with this deed or any of its nights
hereunder, or purport to do so
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Further assurance

The Borrower shall at its own cost and expense, forthwith on being required to do so by the Lender at any
time, do or pracure the doing of all such acts and things andfor prepare and execute or procure the
preparation and execution of ali such deeds and documents in a form satisfactory to the Lender which the
Lender considers necessary for giving full effect to this deed and securing to it the full benefit of this deed, for
perfectng, preserving and protecting the nights, powers and remedies conferred upon it by this deed, for
reatising the Charged Assets and for secuning payment in full of the Secured Liabiities The provisions of this
clause 19 1 shali be i addition to, and not in substitution for, the covenants for further assurance deemed to
be included in this debenture by virtue of section 1(2) of the Law of Property (Miscellaneous Provisions) Act
1994

Remedies and waivers

No delay by the Lender or any Administrator or Recelver in exercising, or fallure by any of them to exercise,
any right, power or remedy provided by taw or under this deed shall

(a) operate as a wawver of that or any other nght, power or remedy, or
{b) affect the other terms of this deed

The single or partial exercise of any right, power or remedy provided by law or under this deed shall not
preclude any other or further exercise of it or the exercise of any other right, power or remedy

A warver by the Lender or any Administrator or Recewver of any breach of or default under this deed shall not
constitute a waiver of any other breach or default and will not prevert the Lender from subsequently requinng
comphance with the waived obligation

The nghts, powers and remedies conferred on the Lender and any Admiunistrator or Receiver in this deed are
cumuiative, may be exercised on more than one occasion and are in addition to and not exclusive of any
nghts, powers and remedies provided by law

Severance

If any provision of this deed shall be found by any court or admiistrative body of competent junsdiction to be
invalid or unenforceable or a written indication to such effect is received by either party from any such body,
such mvahdity or unenforceability shall not affect the other prowisions of this deed which shali remain in full
force and effect

Notices

Any notice or other communication to be served under this deed shall be in wnting in the English language
and signed by or on behalf of the party giving 1t

Any notice or other commurication to be served under this deed shall be delivered or sent by first class post
or facsimile transmission to the party to be served at its address or facsimile number specified in clause 22 3

The addresses and facsimile numbers of the parties for the purpose of clause 22 2 are

Lender Wales Counci for Voluntary Action ,
Address Baltic House, Mount Stuart Square, Cardiff CF10 5FH

For the attention of Communities Investment Fund

Facsimite number 029 2043 1701

Borrower Smart With Money Limited

Address 64-66 Cardiff Road, Caerphilly CF83 1JQ

For the attention of Dave Browne

Facsimile number To be confirmed

or such other address or facsimile number as may be notified by the refevant panty to the other party from
time to ime
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Subject to clause 22 5 and n the absence of earlier receipt, any notice or communication shall be deemed to
have been served

(a) if delivered personally, at the ime of delivery,

(b) if sent by first class post, two Business Days after the date of posting [and « sent by armail post, five
Business Days after the date of posting], and

() if sent by facsimile transmission, at the time of transrmission

Any notice or communication served under this deed outside normal working hours in the place to which it1s
addressed shall be deemed not to have been served until the start of the next penod of normal working hours
in such place

In proving service of a notice or communication, 1t shall be sufficient to prove that delivery was made or that
the envelope containing the notice or communication was properly addressed and posted as a prepaid first
class letter or that the facsimile message was transmitted to the fagsimile number of the recipient (as the
case may be)

Without prejudice to clause 22 4(c), a confirmatory copy of any notice sent by facsimile transmission may be
posted to the recipient at the address specified in clause 22 3

For the avoidance of doubt, notices or communications to be served under this deed shal! not be vandly
served If sent by e-mai! or other electronic means of communication (other than facsimile transmission)

Governing law and junisdiction

This deed 1s governed by and shall be construed in accordance with the laws of England and Wales

The Borrower submits to the junsdiction of the courts of England and Wales for all purposes relating to this
deed Nothing In this clause shall imit the right of the Lender to take proceedings agamst the Borrower in any
other court of competent junsdiction, nor shall the taking of proceedings in any one or more jurisdiclions
preclude the taking of proceedings in any other junsdiction, whether concurrently or not, to the extent
permitted by the law of such other junisdiction

The Borrower Irrevocably consents to any process In any tegal action or proceedings ansing out of or in
connection with this deed being served on it In accordance with the provisions of clause 22 Nothing
contained in this deed shall affect the nght to serve process in any other manner permitted by law

In witness whereof the Borrower has executed this Debenture as a deed butremains undelivered until the day and
year first before written and the Lender has signed this deed
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SCHEDULE
PROPERTIES
Title Number{s) Address or Description
None

EXECUTED as a DEED by
SMART WITH MONEY LIMITED \,b
acting by

Direg)

N C R

Director/Sec

SIGNED by

for and on behalf of

WALES COUNCIL FOR
VOLUNTARY ACTION /Z

Authornsed signatory
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