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Registration of a Charge

Company name: PHOENIX TRAINING SERVICES (MIDLANDS) LIMITED

Company number: 04819289
X8BUCIWX

Received for Electronic Filing: 02/07/2019

Details of Charge

Date of creation:  01/07/2019

Charge code: 0481 9289 0005

Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: CHRISSI SHORT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4819289

Charge code: 0481 9289 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 1st July 2019 and created by PHOENIX TRAINING

SERVICES (MIDLANDS) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 2nd July 2019 .

Given at Companies House, Cardiff on 3rd July 2019

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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Dated

Phoenix Training Services (Midlands) Limited

o

HSBC Invoice Finance (UK) Limited

Floating Charge

Flonting (hgegs



This Floating Charge by way of deed made the | day of

Hetween

{1} Phoenix Training Services (Midlands) Limited - Registered Number: 4819289 (the "Client™) and

(23 HSBC Invoiee Finance (UK Limited -("*ZH'IF]-{mgé:ﬁqud in England. number 759657) whose address for
service forentry oncthe register 35 21 Famcombe Roac th!mw West Sugsex BN 2BW

WITNESSES as follows

Floating Charge as sceurity for the Debt

=

This Fleating Charge shall be security for the payment and discharge of the Debt mentioned in
Clause 2 below.

The Debt is all money and. Habilities whatever, whenever and however incurred whether now oy in

the future due., or becoring due, from the Clientto HIF (the *Debt™),

This includes, but s not limited to:

) all monies wind Jabilities due from the Client to HIF under al] facilities eranted by HIF to the
Client:

(i gugrantees and ndemnities 1o HIF and any of the Client's other.contingent liabilities;

fie) discount, commission and othier lawiul charges and expenses;

{akh imterest in. acedrdanee with any agrcement bétween the Client and FIF and., if there ie no

agreement, iferest onpry money and Habilities due from the Client af an arinual rate of 3%
above the Bank of England's base rate from time to time computed and compounded
monthly andfor sccording to HIF's then current practice. - [nterest as above applies before
and after any-demand or judgment:

{c} money-agreed to be paid by the Clivit under Clause 22 below.

The Agreement to pay the Debt

g

P

The Client agrees to pay and discharge the Debt when the same is due to be paid and ¢ischarged. It
ackrowledges and agrées that the Debt shall, in the absence of express written agreement by HIF 1o
the contrary, be due and pavable o HIF upon demaid.

Security given over the Clients Assety

4,

(a3 The Chent, with full it

rantee, and as A continding security fTor. the payment and
discharge of the Debt, charges by way' of floating charge. all the undertaking of the Client.and all its
property whatsoever and wheresoever both present and futufe, This will not include any part of the
same which is. for the thue being, effectively charged by way of legal mortgage or fixed charge in
favour of HIF -and recognised as effectively so dmmﬁ under the fasws-of the jurisdiction in which
the samie s situated.  The property charged by this. Floating Charge will be col lectively called the
"charged property™.

HEY Flheat
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(b}

fel

If or to the extent that the charging of any charged property is. ineffective hecause of a
prohibition on that charging, the Client holds it on trast Tor HIF.

Td the extent that this Floating Charge creates a security over-any hedging or derivative
contract, this Floating. Charge shall only charge the net ymount owed under, and in
accordante with the terims of, that hedging or'dérivative contract after all applicable set off,

close outnetting or combination of sccounts has taken place.

HIF's ability to convert Floating Charge and automatic conversion

5, {a})

BIF may, by nolice in writing to the Client, conveit the floating charge created by Clanse 4
above into-a fixed chavge i respect of such of the property of the Client as may be speeified

an such notice. It may do so:

Restrictions on

G, i}

{b}

{1} on the happening of any of the cvents mentioned in Clause 8 below if HIF has

served notice on the Client demanding payment or-discharge. by the Client of the
Piebi: or

{ii) if it appears to HIF that such property is in danger of seizure, distress, diligence,

execution or any other form of legal process or that {he same, and/or the security
now ereated in respect of i 18 othierwise in jeopardy.

In-either event, the ability of the Client to deal in any way with such property shall cease
except o the extent that FIF may otherwise agree in writing,

The floating charge creating by this Fleating Charge will convert automatically into {ized
charpes:

1) il any of the clrevmstanees sef oulin Clause $(c), {d) or (&) neeur;
{it) i HI¥ reeeives notice of an intention to appoint an administrator of the Client:
(iif)  cifthe Client creatés or attempls 16 create security over all or any of the charged

property (other than security permitted under this Floating Charge);
[ivi oncthe erystallisation of any other Toating charge over the charged property,
{w) inany other cireumstances preseribed by law,
CHent

The Client shall not, except with the prior written congent of HIE:

(i} create, or attempt to create, or allow to subsist over all or any of the charped
property, any morigage, charpe, lien, pledge or other security other than this
Floating Charge and the morigages or matters (if any) mentioned in the Schedule
Below: or

{i1) part with, hire, fend; sell, assign or disposeof allor (except by 4 sale or disposal in
the ordinary course of the Client's day-to-day trading activities and for the purpose
of carrying on the same) any part of, the charged property.

The Client will not (without the pricewritten consent of HIE):

HIF Floating Chargs -
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{1} enter into any onerous obligation or restriction affecting any charged property; or

(ii} take any veeurity in connection with its labilities under this Floating Charge from
any-gudiantor of or any provider of seeurity for, any of the Debt.

Client’s Obligations to HIF

7. Until this Floating Charge is discharged the Client will:
{a) {1) Insure, and keep insured, the charged property with such insurer and against such

risks and in suchoamounts and otherwise upon such terms as HIF may reasonably
require and, i HIF makes no requirement, then in accordance with aceepted prudent
business practice from time fo time in respect of property of the same tvpe. (HIF
may {but without being under any dufy to do so and if it reasonably cousiders it
necessary o do so) itself effect such insurances. If it does so, the Ulient shall be
Hable to HIF for the expenses incurred by HIF in doing so. Allsums at any time
payable under any such policies of insurance shall (subject 1o any prior rights and
clairis of any third party) be paid to HIF. 1f the same are not paid directly to TIF by
the insurers then the Client shall be trustee of them for the benefit of HIF and shall
aceount to HIF accordingly. The insurance monies shall at the option of HIF be
applied {subject to Clause 24 below) in or towards the payment or dischiarge of the
Debt or in making good or recouping expenditure in respect of the loss or damage
for which sucl monies are received).

(i) Pay all premimms snd other monies necessary for keeping up such insurances as and
when due and fully comply with the terms and conditions of all such msuiances.

(i} See that the interest of HIF is noted upon all policies of such msurance or (it HIF
reasonably so requires) that the policy is held in the names of the Client and HIF as
co-imsured.

(i) IFHIF reasenably requires, produce to, ot deposit with, HIF all such policies and the

receipts for all premium and other payments necessary: for effecting and keepiig upy

such poligies,

(¥} Promptly actify HIF of anyihing which may give rise to a claim under such
policy(ies} and ensure that nothing is done or not done as-a eonsequence of which
any such policy might be adversely affected or which may increase the premium
pavahle.

b keep all tangible assets which form part of the charged property in good and substantial
Tepair and condition;

) pay-all taxes, levies, mposts. rents, rates, duties, fees, charges, assessments, Tmpositions,
cails, instalments and outgeings which are properly pavable at any tue in respect of the
charged property or by the owner or ecoupier of #t (and iF it fails-to pay that imount HIF may
pay it

{d comply with.all vovenants, undertakings, laws and repulations affecting the charged property
or its-tye and enjoyiment;
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(&) permut HIF, its agents and any person authorised by it, to enter on any land charged by this
Floating Charge or en which any other part of thie charged property is situated, at all
reasonable times and on reasonable notice (except in case of emergency) for the purpose of
inspecting or valuing any of the charged property and if' FHF calls for such 2 valuation
{which it is-entitied to call for) that shall be at the expense of the Client:

{fy Unless it has apresd otherwise with. MIF, get in and realise its book and other debis or
seturities for money in the ordinary cotirse of its business:

() notity HIF of any action commienced by a third party to seize, attach, charge, take possession
of, or sell any charged property which {to the best of the Client'’s knowledge and belieh) has
been started or thregtened; and.

{hy dt its own cost, defend any proceedings (including any proceedings to seize, attach, charge,
take possession of or sell) brvught by a third party relating to any charged property.

When the Floating Charge becomes enforceable

8, This Floating Charge shall become enforceable:
{a} il the Debt is not paid or discharged when due {whether on demand, at agreed maturity or

earlier as the case may bel; or

(b} if the Chient is in breach.ofany of the obligations under this Flodting Charge: or

() i the Client shall enter-into any composition or arrangement for the benefit of i creditors:
or

{xd} i any step is taken for the adniinistration or winding up of the Client (which includes,

without limitation, in each case, the board of directors. or the Client in general mecting,
passiig: a resoldtion for the same) except where, in the case of winding up, HIF has
cofsented in writing for the purpose of a solvent reconstruciion or amalgamation; or

(&) i o third party shall take possession-of, or a receiver shall be appointed over, or any secured
creditor of the Cliznt shall seek 1o enfuree his security i respect of, all orany of the charged.
propurty- or any other event.shall happen which puts in jeopardy all or any patt of the
security ereated by this Floating Charge; or

() f HIF, in its reasonable discretion, considers that any claim may-be or has been made against
HIF vnder any bond, guarantee, indemnity ovother contingent liability issued or entered intor
for any liabilities of the Client in respeit of witich HIF reasonably considers thal it may not
be or has not been indennified on demand or as and when required under any agreement it
has with the Client regarding the sanie: of

(g} if-any other event shall occur which has been agreed by the Clisnt and HIF as an event upon.
the ocwrrence of which this or any other security for the Debt shall be enforcesble.

Appointment of Administrator or Receiver

g, fa) The floating charge created by this Floating Charge is intended o be a-qualifving floating
charge as defined by paragraph 14 of schedule BT to the Insolvency Act 1986,

HIF Floating Charge - (4571 Page 4



(b}

fc)

{d)

14, {a)

At any time afler having been requested to do so by the Client, or after this Floating Charge
has become enforceable (and whether or not any of the events mentioned in Clause 8 are
continuing), HIF fuay appoint by deed or by writing under the hand of o duly authorised
officer of HIF or otherwise, (i} any one or moré persous 10 be administrator of the Client
(each an ~Administrator™) or (i) one or more persons to be a receiver of the charged
property (each a “Reveiver™). These expressions shall: where necessary, Include any person
substituted as Administrator or Recetver.

HIF may (so. far as it is lawfully able te-doso) from time 1o tme by deed or by writing under
the hand of"a duly authorised officer of HIF, or otherwise, remove any person appoinied o
bean Administrator or Receiver and may ina similar way appoint another in his place.

It at any time {wo o1 more persons shall hold office as Receiver of the same property, each
one of them shall be separately entitled (subject to any contrary direction in the appointment)
to exercise all the powers, authorities and discretions conferred on them,

The power to appoint a Receiver shall be and remain exercisable by HIF even though there
may be a prior appointment in respect of all or any part of the charged property.

‘The power to appoint a Receiver shail be in addition to all statutory and other powers of HIF
under the Iisolvency Act 1986 and the Law of Properiy Act 1925,

HIF shall not, nor shall the Receiver, be Hable w account as mortgages in possession in
respect of allor any of the charged property nor be liable forany loss upovn realisation or for
any neglect or default {unless wilful) of any nature whatsoever in connection with all of any
of the charged property for which a mortgagee in possession might as such be Table.

{b) All reagonable costs, charges and expenses properly incwrred by HIF or the Reveiver
(including s nternal management and administration costs and the costs of any proceedings
in relation to this Floating Charge or the Dicbt) shall b paid by the Client.

1. The Receiver shall be. the agent of the Clhent and the Client shall be responsible for his acts and

remuneration as wellas for any defaults commitied by him.

Powers of Heveiver

2. The Receiver shall have all the powers:

fa) of HIF under this Floating Charge:

{b) conferred by the Law of Property Act 1925 on morlgagees in possession and on receivers
appointed under that-Act:

{ix} which arve specified in Schedule 1 of the Insolvency Act 1986 in relation to, and to'the extent
applicable 1o, the chafged assets or any of them {whether or not the Recelver is an
administrative receiver within the meaning of that Act),

(dj m relation to any charged property; which he would have if he were: ity only absolute

beneficial owaer.
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13, Subject to claims having priority to the securily created by this Floating Charge, all monies received,
recovered or realised by the Receiver or {on-any exercise by HIF of its enforcement powers under
this Floating Charpe) HIF, shall beapplied in the following order:

{a} In payment of all reasonable costs, charges and expenses of, and meidental to, the
appointment of the Receiver and to the exercise of all or any of the powers of the Receiver
or HIF and of any other outgoings properly pavable by them. This includes, without
limitation, the repayment of monies borrowed under claise 12 above and the payment of
interest and related costs, charges, and expenses {to the extent that HIF has consented to the
same being sceured in priority o the security created by this Floating Charge) and all
amounts pavable by HIF to the Receiver under any order of any court or otherwise.

(b} In payment of remuncration 1o the Receiver at-such rate as may from time to time be agreed
between the Receiver and HIF,

{e) In payment to HIF in or towards payment or discharge of the Debt and all other antounts
expressed to be secured by, or dug or pavable to HIF under or in conneétion with, this
Floating Charge.

{d) In payment of any surplus to the Client or anv other person entitled to it.
Power of Adtorney

14 (a) The Chient irrevocably, and by way of security, appoints HIF and any Receiver appointed by
HIF and each of their respective delegates, jointly and also individually to be the attomey
and attornevs of the Client.  Any attomey is awthorised by the Client to do all things which

the Client may be required to do under this Floating Charge.  This includes. {withou
limitation):
() anything which HIF or the Receiver {or any such delegate) may consider necessary

or appropriate for, o1 in conmection with, the improvement, perfection oF protection
of the security intended to be created by this Floating Charge; or

{ii} the exercise of any of the powers authorities and discretions conferred under it..
(b} The Chent ratifies and confirms {and 4 grees to do so) whatever any such attormey shall do, or

attempt 16 do, in the exercise of all or any of the powers, adthoritics and discrotions

mentioned above or under this power of attorney, This power of attorey is o secure the

performance of obligations owed to the donees within the meaning of the Powers of
- Altomey Act 1971,

HIF has Powers of Receiver and other powers

IS, At any time afler the security created by this Floating Charge has become enforceable HIF may
{without prejudice to any other of Tts vighls and remedies and without notice to the Client) do all or
any of the following:

(a3 Uxercise all the powers and rights conferred on mortgagees by the Law of Property Act
1025, as varied and extended by this Floating Chargee, without the restrictions contained in
sections 10X or T09(1) of that Act,
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5.

17.

18.

19,

(b Exercise the power of leasing, letting, emering into agreements for leases or letlings or
surrenders of leases in velation to any charged asset. without
the restrictions imposed by section 99 and 100 of the Law of Property Act 1925;

accepting of agreting {o accept

(¢} Without affecting any other powers, anthorities and discretions of HIE, all or any of the
powers, agthontes and diseretions eonferred wpon the Receiver (whether arising tinder thiz

Floating Charge or otherwise) may also be exercised by HIF at-dny time after this ¥ loating
Charge has become enforceable. This is so whether or.not an Receiver has been appointed,

() Delegate by power of attorney, or in any other. manner, fo any person or persons all orany of
its powers authorities and discretions available to HIF under this Floating Charge. No such.
delegation shall prevent the subsequent exercise of the powers, authorities and diseretions by
HIF itself or prevent HIF from making any subsequent delegation of them fo some other
person, and HIF may revoke any such delegation at any time.

Uriless otherwise stated, all powers of HIF. conferred by this Floating Charze shall be exercisable
without prioe notice 1o the Client,

Abany time after this Ploating Charge shall have become enforceable, orafter any powers conferred
by any inferest having priority to the security created by this Floating Charge shall have become.
exercisable, HIF may redeem such or any other prior interest or arrange the transfer of it to itself. Tt
may settle and pass the accounts of any third party concerned and any account so setiled and passed
shall be conclusive and binding on the Client.  All monies paid by HIF to the third party in
dccordance with Sueh dgceounts shall as from such pavment be due from the Chent to FUF on current
aceount and shall bear interest and be secured as part of the Debt,

The rights and remedies of HIF wader this Floating Chiarge are in addition fo, and not in substitution
for, auy rights-or remedies provided by law.

The restriction on the right of consolidating morlgages contained in Section 93 of the Law of
Property Act 1925 shall riot applv to this Flaating Charge.

(i IT the Client at any time fails to perform and observe the terms, and obligations ‘contained in
this Floating Charge, HIF may {(but without being wider any duty 1o do so) take such steps-as.
in its reagonable opinion may be required to remedy such failure; and

{11} this inchudes, without lmitation, making any payment, and for the purpose mentioned in (i)
above, HIF and ifs sgénts may euter upon any fand of the Client without being regarded as
having entered inlo possession of it

Indemmnity

20,

The Client agrees o fully indemnify each of HIF and the Receiver from and against all and any
linbility ‘they might incur in the exercise (or apparent exercise) of any powers, authorities and
discretions under or in connection with this Floating Charge (with the -exception.of frand or wilful
default on the part of HIF or the Receiver, but only fo the extent comimitted by any of then) Qi ity
failure by the Client 4o comply with any of fis obligations under this Floating Charge.

Proteetion of Purchasers

21 No purchaser or other person dealing with HIF or the Receiver (or any of their respective delegates)
HIF Floatimg Chacge < 08711 Page 7



{1} shall be bound or entitled o see or enquire whether any power, authority or discretion under
this Floating Charge has arisen or become exercisable:

(1) be concerned with. any totice to the contrary or 1o see whether any delegation shall have
tapsed for any reason or been revoked: or

(fiy  bebound or entitled to concern himself with the proceeds of any sale or other dealing or be
answerdble in any circumstances. for the application of the said proceeds.

Payment of costs, charges and expenses

22, Thie Client shall reimburse to HIF on demand on a full indemnity basis, for all costs, charges and
expenses (including, without Hmitation, all amounts reasonably determined by I1IF 1o be necessary
to compensate it for internal management or adminisiration costs, charges and expenses) properly
ineurred by HIFY

iy i ensuring this Floating Charge is-effective;
iy i connection with the improvement, perfection or protection of the seeurity created by this

Floating Charge;

(ii}  in the exercise of any rights, remedies, powers, authorities and discretions conferred under,
or in connection with, this Floating Charge {together with any value added tax or similar fax
charged or chargeable in respect of it).

All such amounts shall be debited to an sccount in the name of the Client - Uatil they are reimbrizsed
they shall bear interestat the rate of three per cent per annum over the Bank of England's Base Rate
from time to time caleulated and compoumded monthly and/or according to HIF's then current
praciice and shall be payable on demand. They will be secured as part of the Debt by this Floating.
Charge. '

Independence of Security

23, {2} This Floating Charge shall be in addition to, and independent of, every other securityv which
HIF may at any time hold for any of the Debt by this Floating Charge.
(b3 N prior security held by HIF over all or any of the charged property shall merge in the
seeurity created by this Floating Charee,
1e) This Floating Charge shall remain in full foree and effect as a continuing security unless and
uniil HIF discharges i,
HIF's powers 1o deal with Accounts and Money Received
24, {a) HHIF receives notice of any subsequent charge or other inferest affecting all or any of the

charged property, HIF may open anew account or accounts for the Client in its books,

)] 1FHIF does not do so, 1t shall be regarded a5 having done 5o wiless HIF gives express writien
notice to the contrary to the Client, Notwithstanding any appropriation by the Cliest 6 the
contrary, as from the fime of receipt of such notice, all pavments made by the Client 1o HIF
shall be treated as having been credited to-a new account of the Client, Such paviients will
tiot be applied in reduction of the amount due, owing or incurred from the Client to HIF at
the time when it received the notice,
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(%1

{an) All monies received, recovered or realised by HIF under this Floating Charge (including the
proceeds of any conversion under Claose 27 below) miay, 1o the reasonable discretion of
HIE, be credited to any suspense or impergonal aceount,

(i) They may be held in such account (where they shall not reduce the Debt) for so long as HIF
may- think it pending the application from time to time of such monies and all acerued
interest (at the rate, if any, agreed in writing between the Client-and HIF from time 1o time)
Jin or towards the discharge of the Dibi.

28, The Clieat waives any vight of set-ofT it may have now, or at any time inthe futare, in respect of the:
Dbt {including stmis payable by the Client under this Floating Charge).

Currency Conversion

27. {&a} For the purpose of pending the discharge of the Debt, HIF may convert any monies received,
recovered or tealised by HIF under this Floating Charge {including ‘the proceeds of any
previous comversion wider this Clause} from their existing curreney of denomination into
such other currebcy of denomination as HIF may reasonably think fit,

(b} Any such conversion shall be made at HSBC UK Bank plc's then prevailing spot selling rate
of exchange for such other currency against the existing currency.

{c} Each previous reference in this Clause o a currency extends to funils of that eurrency and,
far the avoidance of doubt. funds of one currency may be converted into different funds of
the same currency,

Drealings with you and others

28, HIF may, inits diserction, grant time, or make any other arrangement, variation or release with any
perstn or persons ot paty to this Floating Charge. (whether or not such person or persons are fointly

liable with the Clienty in respect of any of the Debt or of any other security for it 1f it does, it will
not in.any way affect either this Floating Charge orthe lability of the Client for the Debi,

HIF's Right of Set Off

20, Inuddition to'all rights of set-off conférred by law, HIF may set off any mosey standing from tme to

time to the credit of any account the Client has with HIF againstthe Debt. IF {he obligations are in

different currencies, FIF
Clause 26,

" may convert eithér curiency inte the other currency in accordance with

Preservation and Retention of Security

3. {a) Any settlement: dischsige or release (inchuding in relation to this Floating Charge or the
Debt) between (1) the Client-and (i) HIF or the Receiver (the "Relevant Personis)") shall be
conditional upon no security given, or payment made, to the Relevant Person{sy by the Client
{ar-any other person} being svoidéd or reduced as & result of any provisions o enactments
relating 1o insolvency for the time being in force in anv jurisdiciion.

(v} I the event of such security or payment being avoided or reduced, the Relevant Personis)
shill be ¢

ithéd o recover the value or amount of such security or payment . fromy the Client
subsequently as i such setllement, discharge or release bad not occurred.
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Naotices Governing Law snd Jurivdiction

3L Without alfecting any other lawful method of service, any demand or notice to be made or given by

HIF to the Client (including without limitation, a demand for pavment of all or any of the Debt) may
be made or given by any manager or officer of HIF or of any branch of it

{a)

6}

e
£

{a)

By-letter addressed to the Clieaf and delivered to any officer of the Client at any place-or
sent by first-class. post to, or 6t at the registered. office of, the Clent or any place of
business or activity of the Client last known to HIF. I sent by post it shall be regarded as
Having been made or given at noon on the second day following the day the leiter was
posted.

By fax or other electronic means 1o the fax mumber or electronic mail address of the Client
last kmown fo HIF. I shall be reparded as having been made or given at the time of
Eransmission.

English law governs this Floating Charge, its interpretation and any nonecontractual
obligations atising ffom or comected with it

Both the Client and HIF submit to the exclusive jurisdiction of the courts of Fugland and
Wales in relation to all claims, disputes, differences or other matters {inthuding non-
countractual claims, disputes, differences or sther matters) arising out of or it connection with
this Floating Charpe.

Disclosure of Information

33 The €lient consents to the disclosure by HIF of any information about the Client, this Floating

Charge, the charged property and the Tebt;

{a)

{b

(c)

(d

(e}

o any person toowhom HIF has transforred, or propeses-or may propose to transfer, a1l or
any of its rights under this Floating Charge and/or the Debt and to any rating gencics and
any advisers to HIF in connection witlesuch transfor: and/or

toy any person with-whom HIF has eatered into, or proposes fo enter into, any contractual
arrangements in connéction with this Floating Charge and/or the Diebt; and/or

to-any company within the HSBC Group being HSBC Hoeldings ple and its associated and
subsidiary companies from time to time, or any of its or their agents; and/or

dny insurer who I8 to, or who proposes to, provide msurance to HIF in respect of the charged
property and/or, this Floaling Charge and/or Debt and/or,

o any other person to whom, and to the extent that, sueh mformation is required to be
disciosed by any applicable law orregulation.

Transter of Rights

13 {(2)

(b}

HIF may transfer all or any of its rights under this. Floating Charge and/or the Debt 1o any
person-at any {ime,

I HIF transfers all or any of its rights under this Floating Charge and/or the Debt, the
Client’s rights under this Floating Charge and/Or the Debt (as the' case may be) will stay
eractly the same.
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{dd}

The Chient will be bound to any person to whom HHF tansfers any such rights, That person
will have HIF's powers and rights 5o far as HIF wansfers these to that person. HIF will be
released automatically fromi its obligations to the Client so far as that person assumes HIFs
ebligations,

The Chient will at the expense of HIF or the person to whom the fights are transferred, do

anything reasonably requested by HIF 1o effect a transfer of sl or any of its vights under this.

Floating Charge and/or the Debt,

The Chient will not transfer all or any pait of its rights under this Floating Charge and/or the
Debit withotit the prior written consent of HIF,

In these Transfer of Rights provisions and in the Discloswre of Information provisions
above;

(i} the term fransfer means sale, assignment and/or transfer;

(it} the term rights means rights, benafits and/or obligations; and

(iifythe termy person means auy person, trust, fund or other entity.

HIF's written consent and reasonsble requirement

34,

{a)

Where the words “without HIF's weitten consent™ appearin any Clause, HIF will net
unreasonably withhold consent, The CHent agrees that it s reasonable for HIF to refise o
consent to something if, in HIF s rensomable opinion, it adversely affects or might affect:

{iy HIF s security under this Floating Charge and its ability to enforce it:
{iih the value of that which idseeured 1o HIF and its ability to sell the same:

11 HIF s ahility 1o recover the Debi; or

{iv)  theassessment of the value of this Floating Charge as an asset of HIE.

Where the words “HIF reasonably requires™ appear in any clause, the Client agrees that it is
reasonable for HIF 1o-reguire something i, in HIF's reasonable opinion. it will or might

agsist iy

(i ihe preservation of HIFs security under this Floating Charge or the value of that
which is ssowred by it or

(i) HIF s ability to recover the Debt.

Severance and Modification - Unenforceability

5.

{a)

Ioany of the Clauses (or part of a Clausey and/or any of the paragraphs {or part of a
paragraphy becomes invalid o unenforceable in any way under any law, the validity of the
remaining. Clauses (or part of a Clause) or paragraph {or part of a paragraph) will not in any
way be adversely affécted or impaired.

Hany dnvalid or unenforeeable Clause or paragraph mentioned above (or part of either)
winld niot be invalid or wnenforeeable if its form or effect were modified in any way, i shall

be deemed 1o have the modified form or effect so lony as HIF consents,
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Interpretation;

30, {a} The words or expressions:

(i)

(ii}

(i)

(iv}

(v}

he Client” shall {nclude any person from time to lime deriving title under the
Cligat,

P

"HIF" shall include its successors and transferees and in bioth cases to the-extent of
their respective. rights and. bepefits {Ineluding, without Hmitation, any person in
whom under the laws of such person's place of incorporation all or substantially all
of the assete and Habilitics of HIF become vested).

"holding company” "subsidiary” sund "subsidiary undertaking" shall have the

meanings respectively sel out in the Companies Act 2006 (as the same may be
aménded, varied or replaced from time to Hme).

“include(sy”, “including”™ and “in particila™ shall be construed ds being by way of
Hlustration or emphasis only and shall not be construed a5, nor shall they take effect
as, limiting the generality of any sreceding words.

“other™ and “otherwise™ shall not have their meaning narrowed by any preceding
words where a wider construction is possible.

(b} Any reference tooa person shall include any person, company, corporation, body corporate,

government, state (or agency of a state) and any association of partnership (whether of not
having legal personality) of any of these.

(o} Any reference to any statute or any section of any statute shall be regarded as ineluding

reference to any statutory madification orre<enactment of it Tor the time being inforce.

(i« References to the singular shall include the plural and vice versa; the use of the male

pronoun shall include the female and neuter; the use of the newter pronoun shall include both
the male and the female.

{&) The headings are used for guidance only.

Client’s compliance with Memorandum and Articles of Association

37. The Client confitms that this Floating Charge does not contravene apy of the provisions of its

Memorandiis and Articles of Association,

Exvcuted as a deed aid delivered on the dale first mentioned above,

HIF Flomting U horpe - 05114
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iThe Bchedule referred to above

{Prior mortgages or other matters relating (o the property described above)

Short description of the relevant property  Legal/Morigage/Charge dated Parties
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Executed 8z a deed }
By ¥
Fhoenix Training Services (Midlands) Limited;
acting by a director iin the presence of a wilness )
; Signature

Name (block capitals) T,
Director

Witness signature

D

Withess name NS
{block capitals)

Witness address

OR
Executed asa deed }

By }
Phoenix Training Services (Midlands) Limited)

acting by [two directors] / }
fone direotor and the secretary] }

Signature

Warne {block capitalsy et
Brirector

Signature

Name (Mlock capitals) ...
Director/Secretary
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e T ————

Signed as a Deed

by

as Altomey of )
HSRC INVOICE FINANCE (UK) LIMITED )
in the presence of; 3

m;t:mmfﬁy

Wilnoss signature:

Marme;
Oceupation: Invoice Fiance Official
Witness Address: Farncombe Boad

Worthing, West Bussex
BNI1ZBW
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EXTRACT OF BOARD MINUTES {INCLIUDING A COPY RESOLUTION)

{tes be certified by the signature of the chairperson of the meeting of the hoard of directors at which the resolution was passed)

Ve of company: Phoenix Training Services [Midiands) Rezistered nursher; 4810289
Lisrsired
{the Olent)
1. The charrpersoty reparted that due notice o the mecting lad been givier fnd that 4 quormm was present. Accordingly,

ihe chairperson declared the meeting open,

The chairperson reported that the basiness of i ihie meeting was m approve tlw O lstm enteri 2’1;: mm i | im‘.ﬂhmﬁ y Clharge

to be given by the Client in favowr of HSR § ;

3. The chaj riman noted et urder section 177 of
esxtenit of any divect or indirect interest that iiitmmr md’v‘ Enu, 11 Eh{: nnﬁs‘?i’f%} Lmd;‘r Cos 11“1?( IRITE nhﬂ exti thai
he or she had notalveady declared that interest 1o The other diréctors. The directors declared the following interests
{ifany):

Name Matore and extent of interest

Tk

The chalrperson confirmed that, faking into sceount all inerests declared (whether before or at the westing), there
wonshd be'z goorum Tor all the hmmwﬁ of the meeting Under the terms of the Client's articles of association,
4. The Floating Charge was produced to the meeting,
Following consideration, including consideration of the terms of the Floating Charge, The tansactions contemplated
by it and the matters referred to i section 172(1¥ ol the Companies Act 2006, the meeting resolved that the Floating
Clarge and the transactions contemplated by it would promote the success of the Client for the benefit of its

)

migivibersas g wholeand further resolved thai:

{a) The térmis 6f, and the fransactions contemplated by the Floating Charge and any ancillary or related
docwments: ' '
5 b aned are approved; and
i) are it accord ance with and aot n contrgvention of the CHents articler of aydoriation o pther

constitutional documents ar any law or othier obligiation of the Client,
and that the Company execute or sign {as appropriate) the Floating Uharge and any ancillary or related
documents,
ydivector, of In the case of any document ko be e
and the company secretary or amy divestor i the prese
arthorised 1o sign:

(b}

ecuted as o deed, any two directors or iy oue director
seice-old witnesy wim attests his s:g}"ﬁﬁfm‘m b andd are

{iy the Floafing Charge;

{1} any doeuments reguired o be signed or executed under the Floirting Charge, or otherwise

o arcillary or rélated to the Flouting Charge:

(it} any dovtments "imc;‘i{img warving novating or supplementing the Ifmimg.\t harge; and

{1v) any other document that sucl dighalery sonsiders necessary or desirable in relation to the Floating

{,h@sgcﬂ
and any director is anthorised 1o agree and approve any amendments made Wy any such doctitnenty after the
hotding ol this meeting.
(e} Any director beasd is authorised to sign andior dispatch or didiver all other documents, notives and
' wertificates fo be signed arnd/or dispitehed or defivered by the Client imdu or in connection with the
Floating Charge and to do-any aler get, matier oy thing s he or she may dum m'.- vor desirable to be
dore.or executed In comegtion with the financing to be provided o fhe CH
(i Aocopy of this resolution be endovsed on the F indimg-{ harge,

Canified as d frge copy of gn extract of the board minutes from 2 meeting held oo (daged |

{address) |

Chairperson's signdture Chairperson's name

Date of sipnatore: H/ !{"} "

i)
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