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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8991196

Charge code: 0899 1196 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th March 2017 and created by WEST LONDON ZONE was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

16th March 2017 .

Given at Companies House, Cardiff on 17th March 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated 15 March 2017 and made between:

(1) WEST LONDON ZONE limited by guarantee and registered in England and
Wales under number 08991196 with regisiered charity number 1160947
whose registered office is at 187A Freston Road, London W10 S6TH (the

- Charger); and

 (2) BRIDGES SOCIAL IMPACT BOND FUND LP, a limited partnership =
registered under the laws of England and Wales with registered number
LP(15414 whose principal place of business is at 38 Seymour Street, London
- WIH 7BP, United Kingdom, acting by its general partner Bridges Social
 Impact Bond Fund (General Partner) Limited (the Secured Party), :

_eacha Party and together the Parties.
- WHEREAS

(A}  Pursuant to a loan agreement (the Loan Agreement) dated on or around the
date of this Deed between the Chargor as borrower (in such capacity, the .
- Borrower) and the Secured Party as lender (in such capacity, the Lender), and
. subject to the terms and conditions thereof, the Lender has agreed to make the
A Loan and the B Loan to the Borrower.

(B)  Pursuant to the terms of the Loan Agreement the Chargor is required to grant
~ security over all cash amounts standing to the credit of the Bank Account {as
. defined below), from time to time in order to secure the Secured Obligations
* (as defined below).

{C) The B Loan advanced by the Lender to the Borrower in accordance with the
- Loan Agreement will not be secured.

'NOW IT IS HERERY AGREED as follows:
1.  INTERPRETATION -
1.1_ Definitions
| In this Agreement:
- A Loan has the meaning gi?eﬁ t§ it in the .L.oan.Agreeme'n.t; . .'
- Account Bank means Lloyds Bank plc; |
- Account Bank Agreement means the AC‘c.ount Bank Agfeement dated 2 Febmafy -
2017, as amended and restated from time to time, between the Chargor and the

- Account Bank;

"B Loan has the meaning given to it in'the Loan Agreement; - e '
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Bank Account means the bank account in the name of the Chargor held with the
- Account Bank with the following details:

- Account Name:
 Account Number: -
- Sort Code:

 Business Day means a day (exc!uding Saturday and Sunday) on which banks ére -
generally open in London for the transaction of banking business;

Cash means all cash held by the Chargor with the Account Bank in the Bank Account
_from time {o time;

 Charged Property means the whole of the right, title, benefit and interest of the
Chargor in the property, assets and rights whatsoever and wheresoever situated,
- present and future, charged pursuant to Clauses 5.1 and 5.2 this Deed; :

 Enforcement Event means, in relation to the Chargor: (i) the occurrence of an
Inselvency Event; (i1) any failure by it to discharge the Secured Obligations when due -
- in accordance with their terms; or (iii) any failure or non-fulfilment by the Chargor of
. its obligations under this Deed or the Loan Agreement;

. Insoivency Event means any of the following events occurs:

(@)  the Chargor is dissolved (other than pursuant to a consolidation, a.m;algama'tion :
. Of Merger); :

| (b) - the Chargor becomes insolvent or is unable to pay its debts or fails or admits
* in writing its inability generally to pay its debts as they become due;

(c) - the Chargor makes a general assigniment, arrangement or compositéon'wizhot .
- for the benefit of its creditors;

. {(d) ~ the Chargor institutes or has instituted against it a proceeding seeking a
' judgment of insolvency or bankruptcy or any other relief under any

- bankruptcy or inselvency law or other similar law affecting creditors’ rights,
- o a petition is presented for its winding-up or liquidation and either (I) results

in a judgment of insolvency or bankruptcy or the entry of an order for relief or
.- the making of an order for its winding-up or liquidation or (II) is not
- dismissed, discharged, stayed or resirained in each case within 30 days of the
" institution or presentation thereof;

: ('e) ~ the Chargor has a resolution passed for its winding-up, official management or
' - liquidation (other than pursuant to a consolidation, amalgamation or merger);,

() the Chargor seeks, or becomes subject to, the appointment of an administrater,
provisional liquidator, conservator, receiver, trustee, custodian or other similar
- official for it or for all or substantially all its assets; -
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{g) ~ the Chargor has a secured party take possession of all or substantially all its
' - assets or has a distress, execution, attachment, sequestration or other legal
process levied, enforced or sued on or against all or substantially all its assets

and such secured party maintains possession, or any such process is not.

- dismissed, discharged, stayed or restrained, in each case within 30 days .

- thereafler; '

'(h) . the Charger causes or is subject to any event with respect to it which, under
- the applicable laws of any jurisdiction, has an analogous effect to any of the
events specified in (a) to (g) above (inclusive); or

(i) the Chargor takes any action in furtherance of, or indicating its consent to,
- approval of, or acquiescence in, any of the foregoing acts; '

 Related Rights means:

{a) all of the Chargor’s rights, powers, benefits, claims, contracts, warranties,
- remedies, covenants for title, security, guarantees or indemnities in respect of .
- the Account Bank Agreement; and

o (h) ~any other moneys paid or payable in respect of Account Bank Agréement; S
Secured Obligations means: |

{a) all present and future obligations and’ liabélitiesé.(whether .acma! or cantingent
- and in any currency) of the Chargor to the Secured Party in respect of the A~
* Loan under the Security Documents;

. {b)  all banking, legal and other costs, charges and expenses incurred by the
.. Secured Party in connection with the protection, preservation or enforcement - -
- of its rights in respect of the A Loan under the Security Documents (as the
case may be) or such other document evidencing or securing any such
lighilities; and '

_ '(é) - all losses and damages sustained, suffered or incurred by the Secured Party

' “arising out of or in connection with any act, matter or thing done or omitted to
“be done by the Chargor under the Security Documents in respect of the A
Loan;

: Sécurfgf Documents means: - ) )
» ) .. {(a) the Loan Agreement {iﬁ resﬁeét of theALﬁan ojnl'y};'and )
(b) |  this Deed; and o
Security Interest means any charge, mortgage, Tien (not. bei ng alien arising by .

operation of law), assignment, pledge or other charge or encumbrance upon the whole
- or any part of the Chargor’s undertaking or assets.
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- (b) Words denoting the singular number only shall include the plural number also
and vice versa; words denoting one gender only shall include the other genders -~
- and words denoting persons only shali include firms and corporations and vice
versa.

- (c} Refetences to Clauses and Schedules shall, unless the context otherwise
_requires, be to clauses of and schedules to this Deed.

(d)  Any reference to an enactment is a reference to it as already amended and -
includes a reference to any repealed enactment which it may re-enact, withor
. without amendment, and to any re-enactment and/or amendment of it. '

() References to any party herein named include references to their successors,
transferees and persons deriving title under or through them respectively,

(fy . All references to this Deed or any other deed, agreement or document shall be -
' . construed as a reference to this Deed or, as the case may be, such other deed,
. agreement or document as the same may have been, or may from time to time

be, amended, varied or supplemented. '

(8) - References to a time of day shall be construed as a reference to London time.
() £ and GBP denotes the lawful currency of the United Kingdom.
2. COVENANTTO PERFORM

The Chargor covenants with the Secured Party that it will duly and punctually pay or
. discharge on demand the Secured Obligations on the dates on which such Secured
Obligations are expressed to become due and in the manner provided for in the
- relevant Security Document.

3 SET OFF

~ The Secured Party. may at any time and from time to time without prior notice or |
- demand to the Chargor set off, transfer and apply any liability it may have to the
Chargor against any or all of the Secured Obligations.

4. WARRANTIES AND COVENANTS

- 4.1 From the date of this Deed until all the Secured Obligations have been - =

- satisfied and discharged in full and the Chargor shali have no further actual or
contingent liability under the Security Documents and except as otherwise provided in
“the Security Documents: '

@) the Chargor warrants that it is the sole absclute legal and beneficial owner of
- the Charged Property free from all Security Interests, trusts, assignments and
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claims (other than any such Security Interests, trusts; assignments and claims
created under or pursuant to this Deed);

(b} the Chargor undertakes that it shall not create, agree to create or permit to
- subsist any Security Interest (however ranking in point of priority) of any
nature whatsoever (including such as arises by operation of law or any
- enactment) in, over or affecting the Charged Property or over its right to call
for a discharge of the security hereby constituted nor deal with such right in -
any manner {other than any such Security Interest created under or pursuantto
any this Deed); and '

~ {g)  the Chargor undertakes that; without the prior consent of the Secured Party, it
B - shall not, and acknowledges that it shall have no entitiement to, withdraw or
- otherwise deal with any Cash standing to the credit of the Bank Account or
- otherwise transfer, assign, convey, declare a trust over or otherwise dispose of
“ - the Charged Property or any part thereof or its right to repayment thereof or
- any part thereof, or its right to call for a discharge of the security herchy
- constituted nor deal with such right in any manner.

8, SECURITY

Security _ _
5.1  As continuing security for the payment and discharge of the Secured
- Obligations, the Chargor hereby charges in favour of the Secured Party by way of first
- ranking fixed charge all of its rights, title, interest and benefit, present and future, in
- and to the Cash and the Bank Account and all property which may now be or is
hereafier from time to time standing to the credit of the Bank Account including all
- rights, moneys and property whatsoever which may from time to time and at any time
be distributed or derived from, accrue on, relate to or result from or be represented by -
the Bank Account in any way whatsoever or be standing to the credit of the Bank
Account.

5.2  As continuing security for the payment and discharge of the Secured

- Obligations, the Chargor, with full title guarantee, hereby assigns absolutely and
' “unconditionally to the Secured Party all of its rights, title, interest and benefit, present -

and future from time to time in and to the Account Bank Agreement. '

- Discharge of security _ . _
‘53 If at any time the Secured @b!igations' shall have been hncanditional}y' and _
irrevocably paid or discharged in full and the Chargor shall be under no commitment, .~ -
- obligation or liability of any kind (present or future, actual or contingent) in relation

- to the Security Documents, the Secured Party will at the request and cost of the -
- Chargor release all Security Interests created by this Deed.

N Enforcement _ _ _
‘54  The seCuféty hereby created shall become enforceable immediately on the
“occurrence of an Enforcement Event. After the security constituted by this Deed has
become enforceable, the Secured Party may in its absolute discretion enforce all or
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any part of such security in such manner as it sees fit (and shall not be liable to the
- Chargor for any loss arising from any omission on its part to take any steps to enforce
such security or for the manner in which it enforces or refrains from enforcing any
such security) and may exercise all rights, powers and remedies of and exercisable by
- the Chargor under the Cash, the Bank Account or the Account Bank Agreement and -
the Secured Party may apply all or any part of the Charged Property towards the
_discharge of the Secured Obligations in such manner as it deems fit.

' . Primary Security

'5.5  The Charged Property shail be deemed to constitute primary and not collateral
- security and the security shall not be discharged or impaired by:

(a)  the dealing with, existence or validity of any other security taken by the
- Secured Party in relation to the Secured Obligations or any enforcement of or -
 failure to take, perfect or enforce any such security;

(b)  any amendment to or variation of the Security Documents or the Secured
Obligations;

C© any release of| or gmhﬁng of time or any other indulgence to the Cﬁargor or
B any third party; or

{(d)  any other act, event or omission which would or might but for this Clause 5.5
aperate to impair or discharge the security constituted by, or the Chargor’s -
hiability under, this Deed including any act, omission or thing which would or
might afford an equitable defence to a security.

- Other Security
5.6  The security hereby created is a continuing security notwithstanding any -
intermediate payment or settiement of account for the payment and discharge of the
Secured Obligations and is in addition to and shall neither be merged in, nor in any
way exclude or prejudice, any other Security Interest, right of recourse, set-off, .
_ combination or other right or interest whatsoever which the Secured Party may now
- have or at any time hereafter hold or have (or would apart from this Deed hold or
. have) as regards the Chargor or any other person in respect of the Secured Obligations -
and the Secured Party may at any time take, give up, deal with, vary, exchange, or

abstain from perfecting or enforcing any other Security Interest without affecting or .
prejudicing the security hereby created.

6. ACCOUNT BANK AGREEMENT
| N@tiées o _ n
6 The Cha.rgor shé!i, on the date of this Deed, give notice to the Ac’couﬁt Bank o
~ in the form set out in Schedule | (Form of Notice to be given to the Account Bank)

and shall use all reasonable endeavours to procure that the Account Bank delivers to
the Secured Party a duly completed acknowledgement of such notice.

LONA3SEISEIAS 1598850015 B L e L PageT



B 6.2 The Chargor shall:

(a). - take all reasonable and practicable steps to preserve and enforce its rights and
remedies under or in respect of the Account Bank Agreement; and :

.(b)  not amend, waive or terminate any term of the Account Bank Agreem’ent.j' L
. unless consented to in writing by the Secured Party.

.- Exercise of rights on Enforcement Event

6.3 On and afier the occurrence of an Enforcement Event, the Secured Party may
exercise (without any further consent or authority on the part of the Chargor and

irrespective of any direction given by the Chargor) any of the Chargor’s rights under -
the Account Bank Agreement.

S A POWER OF ATTORNEY

‘The Chargor, by way of security, irrevocably appoints the Secured Party to be its
attorney and in its name, on its behalf and as its act and deed to execute, deliver and -
- perfect all documents (including any instruments of transfer) and do all things that the
Secured Party may consider to be necessary for (a) cammying out any obligation
imposed on the Chargor under this Deed or (b) exercising any of the rights conferred
on the Secured Party by this Deed or by law (including, after the security constituted
“hereby has become enforceable, the exercise of any right of a legal or a beneficial
~ owner of the Charged Property). The Chargor shall ratify and confirm all things done -
- and all documents executed by the Secured Party in the exercise of that power of
attorney. The Secured Party may exercise the powers conferred by this Clause 7 only
. after the occurrence of an Enforcement Event.

| g. POWER OF BALE

8.1 - Upon the occurrence of an Enforcement Event, the parties agree that the

Secured Party shall be entitled without prior notice to the Chargor or prior.

authorisation from any court (a) to exercise all rights and remedies available to a =~
- secured party under applicable law with respect to the Charged Property held by the =

Secured Party in any manner it sees fit or (b) to sell or otherwise dispose of all or any -

part of the Charged Property (at the times, in the manner and on the terms it thinks

fity). If an Enforcement Event has occurred, the Secured Party shall be entitled to -

apply the proceeds of that sale or other disposal in paying the costs of that sale or
~disposal and in or towards the discharge of the Secured Obligations.

-~ 8.2 The power of sale or other disposal in Clause 8.1 shall operate as a variation
- and extension of the statutory power of sale under Section 101 of the Law of Property
Act 1925, The restrictions contained in Sections 93 and 103 of the Law of Property
- Act 1925 shall not apply to this Deed or to any exercise by the Secured Party of its -

right to consolidate mortgages or its power of sale.

83 A certificate in writing by an officer or agent of the Secured Party that any
. power of sale or other disposal has arisen and is exercisable shail be conclusive
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. evidence of that fact in favour of a purchaser of all or any part of the Charged
- Property.

9. RECEIVER

9.1 The Secured Party may by writing (acting through an authorised officer of the
 Secured Party) without notice to the Chargor, appoint one or more persons to be .
- receiver of the whole or any part of the Charged Property (each such person being ()
entitled to act individually as well as jointly and (b) for all purposes deemed to be the
- agent of the Chargor) to the extent permitted by law, if an Enforcement Event has
- occurred.

9.2 In addition to the powers of the Secured Party conferred by Clause 8, each
person appointed pursuant to Clause 9.1 shall have, in relation to the Charged
~ Property in respect of which he was appeinted, all the powers (a) conferred by the
. Law of Property Act 1925 on a receiver appointed under that Act, (b) of an
~ administrator set out in Schedule 1 to the Tnsolvency Act 1986 and (c) (if such person
- 18 an administrator) all the other powers exercisable by an administrator in relation to
- the Chargor by virtue of the Insolvency Act 1986.

9.3 No receiver appointed under this Clause 9 may act in such a way as to prevent -
the application of the Charged Property as contemplated by Clause 10. '

o 18, APPROPRIATION

- To the extent that the Charged Property constitutes “financial collateral” and this
- Deed and the obligations of the Chargor hereunder constitute a “security financial
- collateral arrangement” (in each case as defined in, and for the purposes of the
. Financial Collateral Arrangements (No.2) Regulations 2003 (SI 2003 No. 3226) (the
- Regulaiions)), the Secured Party shall also have the right upen the occurrence of an
. Enforcement Event to appropriate all or any part of such financial collateral in or
- towards discharge of the Secured Obligations.

11 SECURITY INTEREST ABSOLUTE

111~ All rights of the Secured Party hereunder, the grant of the Security Interests in
. the Charged Property, and all obligations of the Chargor hereunder, shall be absolute
. and unconditional irrespective of (a) any lack of validity or enforceability of the . .
~ Security Documents, any agreement with respect to any of the Secured Obligations or
- any other agreement or instrument relating to any of the foregoing, (b) any change in -
~ the time, manner or place of payment of, or in any other term of, all or any of the
Secured Obligations, or any other amendment or waiver of or any consent to any
departure from the Security Documents or any other agreement or instrument relating
to any of the foregoing, (c) any exchange, release or non-perfection of any other
collateral, or any release or amendment or waiver of or consent to or departure from .
- any guarantee, for all or any of the Secured Obligations or (d) any other circumstance o
that might otherwise constitute a defence available to, or a discharge of, the Chargor
- in respect of the Secured Obligations or in respect of this Deed (other than the
-~ indefeasible payment in fill of all the Secured Obligations).
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11.2 - The collateral constituted by this Deed and all rights, powers and remedies of
the Secured Party provided by this Deed or by law shall be cumulative, in additionto
and independent of every other security which the Secured Party may at any time hold

- for the Secured Obligations or any rights, powers and remedies provided by law. No
prior security held by the Secured Party over the whole or any part of the Charged
Property shall merge into the collateral constituted by this Deed. '

10.3  This Deed shall remain in full force and effect as a continuing arrangement
unless and until the Secured Party discharges it or it is otherwise discharged (in each = -
.. case in accordance with this Deed).

- 12. FURTHER PROVISIONS

Further Assurances o
12,1 The Chargor shall on demand execute any document and do any other act or
‘thing (in either case at the expense of the Chargor) which the Secured Party may
. specify for protecting, preserving or perfecting any security created or intended to be
- created by this Deed or for facilitating the realisation thereof or otherwise for
enforcing the same or exercising any of the powers, rights and discretions of the
* Secured Party under this Deed, including the execution of all releases, transfers,
assignments and other documents and the giving of all notices, orders, instructions
and directions which the Secured Party may request.

- Rights cumulative R
122 The rights and powers which this Deed confers on the Secured Party are
- cumulative, may be exercised as often as the Secured Party considers appropriate and
are in addition to its rights and powers under the general law, and the rights of the
Secured Party (whether arising under this Deed or under the general law) shall not be
capable of being waived or varied otherwise than by express waiver or variation in .
writing; and, in particular, any failure to exercise or any delay in exercising any such
- rights shall not operate as a variation or waiver of that or any other such right; any
- defective or partial exercise of such right shall not preclude any other or Rurther
- exercise of that or any other such right; and no act or course of conduct or negotiation
on their part or on their behalf shall in any way preclude them from exercising any
such right or constitute a suspension or variation of any such right.

- Ilegality

o123 af any one of the provisions of this Deed is or becomes invalid, illegal or
-unenforceable in any respect, the validity, legality or enforceability of the remaining
provisions of this Deed shall not in any way be affected or impaired thereby.

- Entire Agreement _
124 This Deed constitutes the entire agreement between the-gparties hereto in
refation to the subject matter hereof and supersedes all previous proposals,

- arrangements, agreements and other written and oral communications in relation
. thereto.
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“part of its rights under this Deed.

- Acknowledgement of Secured Party o

12,6 The Secured Party acknowledges that the Security granted pursuant to this
. Deed is insufficient to secure the Secured Obligations in their entirety.

i3. NOTICES AND COMMUNICATIONS

Any notice, communication or demand under or in connection with this Deed shall be _
in writing and shail be delivered personally, by post or email to the addresses given in
this Deed or at such other address as the recipient may have notified to the other party -
in writing,

. 14.  CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999 -

A person who is not a party to this Deed shall have no right under the Contracts
. (Rights of Third Parties) Act 1999 1o enforce any of its terms. -

15,  COUNTERPARTS

This Deed may be executed in any number of counterparts, and by each party on.
separate counterparts. Each counterpart is an original, but ali counterparts shall
together constitute one and the same instrument. Delivery of a counterpart of this
Deed by e-mail attachment or telecopy shall be an effective mode of delivery.

16, GOVERNING LAW AND SUBMISSION TO JURISDICTION

16.1  This Deed and any non-contractual obligations arising out of or in relation to
this Deed shall be governed by, and interpreted and construed in accordance with, the
laws of England and Wales.

- 16.2 Both parties agree that the courts of England and Wales are to have exclusive
jurisdiction to settle any disputes (including, without limitation, claims for set-off or
- counterclaim) which may arise in connection with (i) the creation, validity, effect, .
interpretation or performance of or, legal relationships established by, this Deed; or
(ii) any non-contractual cbligations arising in connection with this Deed and for such -
~ purposes irrevocably submit to the jurisdiction of the courts of England and Wales. '

- 16.3  Each party irrevocably consents to service of process, or any other documents -
. in connection with proceedings, in any court by facsimile transmission, personal
. service, delivery at any address specified in this Deed or any other usual address, mail
- or in any other manner permitted by the law of England and Wales, the law of the
place of service or the law of the jurisdiction where proceedings are instituted. '
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THIS DEED hé.s been duly executed and delivered as a deed on the date first gbove -

writlen,

Chargor

. EXECUTED asa DEED and
' DELIVERED on behalf of WEST
' LONDON ZONE:

B Mg e Yesne? Yomt tumed g Sommd S Yeanf st .

- {signature)

- Mame:

- Title:
. Address;




EXECUTED and DELIVERED asa
DEED by BRIDGES S0CIAL
IMPACT BOND FUND LP, acting by -
' its general partner BRIDGES
SOCIAL IMPACT BOND FUND
{(GENERAL PARTNER) LIMITED

{signaturc)
Mame; "
. Title:

Witnessed by:



Schedule 1 5
------------ ~ Form of Notice to be given to the AccountBank

- To:  Lloyds Bank plc (the Account Bank)

. - Deéar Sirs o _ L R RURRRTRE NI
© Security Deed between West LOndon.'Zone'(MZ;) and Bﬁdges Social Impact -~
Bond Fund LP (the Secured Party) dated 15 March 2017 (the Security Deed) -

B Terms used in this letter but not defined herein shall have the same meanings -
ascribed 1o them in the Security Deed unless the context otherwise requires.

L2 . We hereby give you netice that, pursuant to the Security Deed:

~(a)  we have charged in favour of the Secured Party all of our rights, title, |
interest and benefit in and to the Bank Account; and

~{b) - we have assigned to the Secured Party all of our rights, title, interest'_".
- and benefit in and to the Account Bank Agreement.

'3, Please sign and retumn the enclosed copy of this letter to the Secured Party
- (with a copy to us) io confirm that you acknowledge receipt of this notice.

4, ' This letter and any non-contractual obligations arising cut of or in relation to
this letter are governed by English law.

Yours faithfully,

...................................

for and on behalf of
.- West London Zone _

| - By counter-signing below we acknawledge rebeipt of the above notice. - _

---------------------------------

for and on behalf of
Lloyds Bank plc

. Date: . 2017




