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Company name: PHOENIX TRAINING SERVICES (MIDLANDS) LIMITED
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Received for Electronic Filing: 02/07/2019

Details of Charge

Date of creation:  01/07/2019
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Brief description:
Contains fixed charge(s).

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.

Certified by: CHRISSI SHORT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4819289

Charge code: 0481 9289 0004

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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(1) PHOENIX TRAINING SERVICES (MIDLANDS) LIMITED

#@s the Chient

-gnd -

(2} HSBC INVOICE FINANCE (UK) LIMITED

as HIIW

FIXED CHARGE ON NON:-VESTING DERTS

(for use with Agrecment for the Purchase of Debis)




THIS DEED is made on G S |

BETWEEN

{n

(2

20

#

HEBC INVOICE FINANCE (UK) LIMITED registered in BEngland and Wales with the
muntbir BO7I965T {"HIF™: and

THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the "Client™.

PE IS AGREED:

k.

E1

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed:

{a)

terrs detined in, or constriued for the purposes. of, the Debt Purchase Agreement (as
defined below) have the same meanings when used i in this Deed (unfess the same are
otherwise defined in this Deed); and

the following terms have the following meanings:

" At means the Law of Propérty Act 1925,

"Debt Purchase Agrécmeni” means the agreement for the purchase of diebits dated
o or before the of this Deed and made between (1) the Chient and (2) HIF pursuar
1o which ereed (o makie certiin recelvables purchase Baeilities available to the.

g HE ! 5 e
Client;

"Defanlt Rate” menns, atany time, a rate of interest equivalent o ibe ther prevatling
rate used to caleulate the Discounting C harge:

"Excluded Proceeds means all and any monies paid into a Trust Account which we
nokihe proceeds of Debis;

"Non-Vesting Debts™ ficins those Debts which fail o vest clfectively and
absolutely in HIF by way of oulright sale pursuant to the Debt Purchase- Agreement,

"Party " means a party 1o this Deed:

"Purchased Debi" a Debt purchased or purported to be purchased by HIF F pursuant
torthie Dbt Purchasi Agrecment:

"Receiver™ means any reeeiver or receiver and mansger appointed by HIF under this
Dheed:

"Secured Obligations™ means all present and future obl Hgations and labilities

twhether present or future, actal or contingent smd whether Gwed jointly or sevirally

or alone or in any other capacity whatsoever) of the Client 1o HIF ot iy account
whatsoever (including those arising under or pufsnant to the Debt Pure
Agreement, any form of invoice discounting or factori g agreement {whether with or
without recourse 1o the Client), asset based fending, borrowing base or inventory

finance facility or any other form of financiil accommodation whatsoever together

with-all monies agreed tobe paid under this Deed )

25



"Becurity” means the Security Interests created by or purswant 1o this Deed:

"Security Assets’ means all property and assets from time to time mortgaged,
charged of assigred. (or expressed to be morigaged, charged or assigned) by or
pursuant o this Deed;

"Security Interest” means any morigage, charge, trast. option, security assignment,
assygmation in secufity, pledge, hypothecation, lien, refention of title, set-oft right,
tractng right or any olber security interest in favour of any person or any equitable
right, agreement or armngement having the effect of conferring security;

"Security Perlod™ means the period beginning on the date of this Deed and ending
on-the date on which:

{al all the Sccured Obligations have been dnconditionally and frrevocalily paid
and discharged in full and

(b)  the Debt Purchase Agreement Tias beer terminatéd by FIF, according o its
terims,

"Hpot Rate of Exchange" means HSBC UK Bank plc's spot rate of exchange forthe
purchase of a currency with the relevant currency in the London foreign exchange
market at or about 11.00am ona particular day:

"Tax" any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penalty or intercst payable in connection with any failure to pay or any
delay inpayitg any of the same);

"Trust Agcount™ means a bank-aceount in the Chient's name, held in trist for HIF, in
respect- of which HIF's -officers are irrevocably appointed. as the-only signatories
authorised. to operate the account and to. which the proceeds of Debts are paid, in
accordance with the terms of the Debt Purchase A precient;

TYATY Value Added Tax,

1.2 Interpretation

{a} Unless a contrary indication appears, any reference in this Deed to:
ti) the "Chent" or "HIF*" shall be construed 5o as o include its successors in

title; perinitted assigns and permitted transferees;

{11} this Deed", the "Debt Purchase Agreement”, or amy otheér agreement or
instrument shall be construed as a reference to this Deed, the Debt Purclinse
Agreemient or such other agreement or instrument as amended, supplemented,
extended, restaiod, novated and/or replaced in any manner from tme to time
(however fundamentally and even if any of fhe same increases the
obligations of the Client or provides for further adva neesy:

(i} Massets" includes uny present and fiture properties, revenues and rights of
every description and includes uncalled capital;

(v} the words “include(s)”, “including” and “in parcticular™ shall be construed
as belng by way of illustration or emphasis only and shall not be constricd.
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as, mor shall they take effect as, limiting the generality of any preceding
words;

{v) the words “other” and “otherwise” shall not have ¢ their meaning narrowed by
any preceding words where a wider construciion is possible:

(vi}  "Secured Obligatioas” includes abligdtions and Habilittes which would be
treated as such but for the liguidation or dissolution of or similar event
affecting the Client;

(vity  aprovision of law is a referénce to that provision as amended or re-enacted:
s

(viii}  the singularincludes the plural and vice versa:.
() References to clauses, parggraphs aind the schedule are to be construed. unless

otherwise stated, as references to clau es, paragraphis and the schedule of this Deed
and references to tiis Deed include the s

() Clause and schedule headings are for convenience only and shall not affect the
construction of this Deed.

(i Each undertaking of the Client {other than a payment obligation) contained in tlis
Deed must be complied with at all times during the Security Period.

(€} If HIF reasouably considers that an ameunt paid by the Chient fo HIF under the Debt
Purchase Agrecment is capable of being avoided or otherwise set aside on the
anmdﬁtmﬂ oradministration of the Client, then that amount shall ot be considered to
have been irrevocahly paid for the purposes of this Deed,

H The Parties intend thal this document shall take effect as a deed notwithstanding the
fact that a Party inay only exceule this document under hand.

Third party rights

A person who s not a Party shall have no right under the Contracts (Rights of Third Parties)
Act 1999 to enforee or enjoy the benefil of any term of this Deed.

Covenant to pay

The Client covenants in favour of HIF that it will pay and dischar ge the Secured Obligations
[rom time fo time when they Tall die.

Drefanif interest

{a} Any amount which is nof paid under this Deed when due shall bear interest {hoth
' before and afler judgment and pavable on demandy from the due date until the date on
which such amount is unconditionally and irrevocably paid and discherged in full on
a-daily basis at the rate and in the manner agreed: in the document iindw which sach
amount 18 payable and, in the absence of such apreement, at the Default Rate from

time to dme.

{h} Digfault interest will acerue from day to day-and will be compounded at such intervals
' as HII states are appropriale.
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NATURE OF SECURITY
Nature of Security

All Security Iiterests and dispositions created or made by or pursuant to this Deed are created
or made:

{4) in‘tavour.of HIF;
(b with full fitle guarantes; and _
Y as-continuing security for payment and discharze of the Secured Obl gations,

Debt Porchase Agreement

All provisions of the Debt Purchase Agreement relating 1o the Purchased Debts shall apply to

all Purchased Debts expressed to be charged under this Deed as if

{2} all of those provisions were set out in fill in this Deed: and

{h} the ownership of all of those Purchased Diehts were vested in HIF pursuant to the
Diebt Parchase Agreement.

FIXED SECURITY

Fixed charges

The Client charges all of its present and future right, title and interest in and to the following
assels which are at any time owned by the Client, or in which it from time to time has an
Interest:

{a) by way of first priority fixed charge, all Purchased Debis. excluding Non-Notifiable.
MNon-Vesting Debty:

b by way of first priority fixed charge, all’ Associated Rights relating those Purchased
Debts charged to HIF in clause 3. [{a)above;

{©) by way of first priority fixed charge, all Purchased Debts comprising Non-Notifiable
Non-Vesting Debts;

{dd} by way-of first prionity fixed charge, all Associnted Ri ghts relating to those Purchased
Debts charged 1o HIF in clause 3.1(¢) above; and

(e} to the extent that the Excluded Proceeds are not effectively assigned under clause 3.2
(Security assignment), by way of first priodity fixed charge the Excluded Proceeds.

‘Security assignment

The Client assigns absolutely: {(subject to a proviso for reassignment on tedermption) all iis

present and future right; title and imterest in and 1o the Excluded Proceeds.

TRUST

if or 10 the extent that the chiarging or assigning of any Security Asset expressed to be charged
or assigned by this Deed is ineffective for any reason, the Clert holds that Seeur v Asset on
trust for HIF,
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CONTINUING SECURITY
Continuing secarity

The Security is continuing and will extend to the wltimate balance of the Secured Obligations
regardless of any intermediate payment or discharge in whole or in part.  This Deed shall

remain in full force and effect as » continuing security for the duration of the Security Period.
Additional and separate seciurity

This Deed isin addition 1o, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security Interest which HIF may at any time hold for any Secured
Dbligation.

Right to enforce

This Deed miay be enforced against the Client without TIF first Fraving recourse to any other
right, remedy, guaranfee or Security Inferest held by or available to it

LIABILITY OF THE CLIENT RELATING TO SECURITY ABSETS

Notwithstanding anything contained in this Deed. or implied to the contrary, the Client
remains liable to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets. HIF is under no obligation to perform o fulfil any such condition or
obligation or to-make any payment in respeet of any such-condition, or obligation,

ACCOUNTS
No monies at any tme standing to the credit of any aceount (of any type and however

designated} of the Tlient with HIF or in which the Client has.an inferesi fand no rights wid
benelits relating thereto) shall be capable of being assigned to any third party.

REPRESENTATIONS

Crencral

The Client makes the representations anid warranties set out in this clavse & to HIF,
Ny Security Tnterests

The Security Assets are, or when acquired will he, solely legally and beneficially owned by
the Client free from any Security Tnterest of other ifiterest otticr than,

{a) as wreated by this Deed; and
(o) as created or permitted under the Debt Purchase Agreement,

No svoidanee

This Deed creates the Seeurity Interests which it purports o créate and is not Hable to be
avoided or otherwise set aside on the liguidation or administration of the Clent or otherwise.

No proceedings pending or threatened

No litigation, arbitration or achoinistrative proveeding has curvently been started or threatened
1 relation to any Secunity Asset,
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8.5 Time when representations made
() Al the representations and warranties in this clause 8 sre made by the Client on the
date of this Beed and are also. deemed to be made by the Client.on each date that
Diebts are Notitied under the Debt Purchase Agreement.
bl Each representaiion or warramty deemed to be made affer the date of this Ticed shall
%wa teemed 1o be made by reference to the facts and circumstances existing at the date
the representation or warranty is deemed to be made.
9, UNDERTAKINGS BY THE CLIENT

0.3 Hestrictions on dealing

The Client shall not do or agree to do any of the following without the prior written consent

of HIT

{a) create or permit to- subsist any Security Interest on any Secwrity Asset exoept a
Security Interest which is permitted wnder the Debt Purchase Agreement;

{h) sell, assign, factor, discount, transfer, hold on trust, lend or otherwise dispose of

(whether by a single transaction or a number of transactions and whether related or
not) the whole or any part of any of its rights or interests in or o any Security Asset

oxeept:
{1 in favour of with HIF;
(1) unders disposal which is permitted under the Debt Parchase Agreement; or

{111} by the sale at full market value of ils stock-in-trade in the ususl course 61 ts
day-to=day trading activities as conducted by the Client at the date of this
Deed.  For the avoidance of doubt, nio sale, assignment, Eacmrmg,
d;summtmg declaration of frust, lending or other disposition of any right.or
interest-in or to any Purchased Debts 1o any entity other than FIF shall not be
m-the prdinary course of the Client’s day-to-day trading. activities for the
purposes of, or otherwise permitied under, this clause 9.

9.2 Security Assets yenerally

The Uhent shall:

{4) permit HIF (or its designated represeniativesy, on reasonable writter nofice:
(i} access during normal office hours to the aecounting recards of the Client and

to any documents and records relating to the Security Assets: and
{ii} to inspect, take extracts from, and make photocopies of, the same,

and 1o provide {at the eXpense of the Client), such olerical anel other assistance which
HIF may reasonably reduire to do this;

(b} notily HIF within 14 d&y@ of receipt of every material notice, order, application,
reguirement or propesal given or made in relstion 1o the "icx,umty Assets by any
competent authority;




9.3
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() il required by HIF, immediately provide it with a copy of any notice, order,

application, reguirement. or proposal referred to in clause 9.2(b) -and either (A)
comply with such notice, order, application, requirement or proposal or (B} make
such objections to the same as HIF may require or approve:

{d} duly and punctually pay all rates, rents,. Taxes and other outgoingd owed by # in
respect of the Securlty Assets:

{e) comply in all material respects with all obligations in relation 1o the Security Assets
under any. present .or future law, regulation, order or instrutent .or under any
bye-laws, regilations or requirements of any competent authority or other approvals,
licences or consents; '

(% comply with all covenants and obligations affecting the Sevurtty Assets (or their
manner of use);

(g not, except with the prior written consent of HIF (such consent not to be unreasonably
withiheld or delayed), coter into any onerous or restriciive obligation affecting any
Security Asset;

{h) provide HIF with all information which it may reasonably réguest in relation to the
Security Assets;

{i}. not do, cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Assef {or

make any omission which has such an effect).

Dealings with and realisation of Non-Vesting Debts and Fxcluded Procecds

{a) The Client shall only dedl with Non-Vesting Debts orany right, title or interest i or
to them and the proceeds thereof and the Associated Rights thereto as if they were
assigried to and vested in HIF oulright and in sccordance with the Delt Purchase
Agrecment,

{b} The Client agrees that the Excluded Proceeds shall be dealt with as if they were the

proceeds of Debls assigned or purportedly assigned o and vested in HIF outright and
in accordance with the Debit Purchase Agreement,

POWER TO REMEDY
Power to remedy

I at any time the Client does not comply with any of its ohligations under this Deed, HIF
{without prejudice to any other rights afisitg as a consequence of such non-compliance and
without further notice to the Client) shall be entitled (hut not bound) to reetify that defalt,
The Client drrevocably authorises HIF and its employees and agents By way of security 1o do
all things (including entering the property of the Client) which are netessary of desirable
rectify that defaull,

Morigagee in possession

The exercise of the powers of HIF under this clause 10 shall not render it liable as a
MOTEagee i possession.
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11.2
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12.2

Monies expended

The Client shall pay to HIF on demand any monies which are expended by HIF in exercising
its powers under this clavse 10, together with interest at the Default Bate from the daie-on
which those monies were expended by HIF (both before and after judement) and otherwise in
accordance with'elause L5 (Defuadt inderest).

WHEN SECURITY BECOMES ENFORCEARLE
When enforcesble

This Security shall becone tmmeditely enforceable upon the occurtence of a Termination
Event,

Statufory powers

The power of sale and -other powers conferred by section 101 of the Act {as amended or
extended by this Deed) shall be jmmediately exercisable upon and ot any time afier the
geenrrence of any Termimation Bvent,

Enforcement

Atter this Security has hecome enforesable, HIF may in its absolute discrétion enforee all or
any part of the Security in such manner gs it sees fit,

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, ihe Secured Obligations ave deenmied 1o have
become due-and payasble on the date of this Deed. Sections 93, 103 or 109(1) of the Act shall
not dpply to-the Security.

Powers of HIV

fa) At any time after the Security becomes enforceable {or i so requested by the Client
by writlen notice at any time), HIF may; without prejudice to any oflier of its- ugi’its
and remedies and wnh(}m notiee to the Chent (unless required by fawh:

{i) appoint any person (or personsy to be a receiver of all or- any part of the
Security Assets and/or of the income of the Security Assets; and/or

[} exercise all or any of the powers conferred on mortgagees by the Act {ns
amended or extended by this Deed) and/or all or any of the powers which are
conferred by tlis Deed on a Receiver, in gach case without first appointing a
Receiver or notwithstanding the appoiniment of any Receiver, and without
the restrictions contained in sections 103 or 109013 of the Act.

(b} In exercising the powers referved 1o in this clause 12,2, HIF or any Receiver may sell
or dispose of all or any of the Security Assels af the times, in the manner and order,
ot the lerms and conditions and for the consideration determined By it
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12.5

Redemption of prior mortgages

Atany thme after the Security has become enforceable, HIF may:

()
(b)

(e

redeem any prior Security Interest against any -Security Asset; and/or

procure the transfer of thar Seeurity Interest to frself; and/or

settle and pass the accounts of the holder of any prior Security Intersst and any
accounts so settled and passed shall be conclusive and binding on the Client,

All principal, interest, costs, charges and expenses of and incidental (o any such redemption
and/or transfer shall be paid by the Client to HIF on demand.

Privileges
{a} Hach Receiver and HIF is entitled 1o all the rights, powers, privileges and mmmunitics

(b

ey

conferred by the Act-on mortgagees and receivers when such receivers have heen
duly appointed underthe Act. except that section 103 and section. 10901} of the Act
do not apply.

To the exten! that the Security Assets constitnte “inancial colfateral™ and this Deed
and the obligations of the Client under this Deed constitute ‘& "security financial
collateral wrrangement” (in cach case for the purpose of and as defined in the
Financial Collateral Arraigements {No. 23 Regulations 2003 (81 2003 No. 32267)
("the Regulations"} each Recgiver and HIF shall have theright after fhis Security has
become enforceable to appropriate all or any part. of that financial collateral in or

towards the satisfaction of the-Secured Obligations.

For the purpose of clause 12.4(b) above, the value of the finaneial collateral
appropriated shiall be such amount as the Recciver or HIF reasonably determines:
having taken:into account advice obtained by it from an independent investment or
accountancy firn of national standing selected by it.

No lability

{a)

b

Neither HIT nor any Receiver or any of their respective officers or employees shall be
liable (A} for any action taken, or any feilire o take any action, in vespect of all ¢f
any part of the Security Assets or (B} for any loss or darmage which arises out of the
exercise o1 the attemipted or purported exercise of, or the failure to exercise-any of, ity
or his respective powers, including, without limitation, aity logs upon realisation of
anly Security Asset, any loss resulting from any {luctuation in cxchange rates in
connection with any purchase of currencies under clause 23 (Crrrencies), {unless
such loss or damage 5 caused by the gross negligence or wilful misconduct on the
part of that person).

Without prejudice to the generality of cliuse 12.5(a), peither FUF nor any Regeiver
shall be linble, by redson of entering imo possession of @ Security Asset, to decount as

‘morigagee i possession or for any loss on realisation or for any default or omission.
Hor which a morigages in possession might be Hable.

10
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13.4

Protection of third parties

Ner person (ingluding a purchaser) dealing with HIF or any Receiver or its or his agenis shall

be bound or be concerned to seeor enquire:

() whether the Secured Obligations have become payable; or
{by whether any power which 1IT or the Receiver is purporting to exercise has become

exereisable’ or

[ whether any. money remains due under any document entered into between the
Parties; or

{(H how any money paid to HIF or to the Receiver or 16 any other persoi is 1o be apphied.
RECEIVER
Method of appointinent

(&) HIF may not.appoint a Receiver by reason only of a moratorium being obtained, or
anything being done with a view to a moratorium being ohiained, under section 1A of
the Insolvency Act 1986

(b} Every appointmient or removal of u Receiver, of any delegate or of any other person
by HIF pursuant to this Deed may be made in writing under the hand of any officer or
manager of HIF (subject to any requirement for a-court order in the removal of an
admunistrative receiver).

Removal and veplacement

HIE may from time fo time remove any. Receiver appointed by it (subjéet, in'the case of an
admimistrative receivership, to section 45 of the Insalveney Act 19867 and, whenever it may
deem appropriate, may appoint a new Receiver in the. place of any Receiver whose
appointimient has terminated,

Multiple Receivers

IFat aniy time thers is more than one Receiver of all or any part of the Security Assets and/or
the meome of the Security Assets, edeli Receiver shall have the power 1o act jointly and/or

severally sothat {unless otherwise stated in the appoittment document) each of them may
exercise individually all the powers and discretions conferred on Receivers by this Deed,

Bemiuneration

Any Receiver shall be entitled fo remuneration for his services al # rate to be fixed by
agreement between him and HIF (or, fatling such agreement, to be fixed by HIF)Y and the
maximuwm rate specified in section 109(6) of the Aet shall not apply.

Payment by Recciver

f):}E}; monies actually paid by a Receiver to HIF in relation to the Secured Obli gations shall. be
capable of being applied by HIF in discharge of the Secured Cbligations.

t
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4.2

Agent of Chient

Any Recetver shall be the agent of the Client. The Client shall {(subject to the Companies. Act
1985 and the Insolvency Act 1986) he solely reaponsible for his acts and defaults and for the
payient of his remuneration. HIF shall incur no Hability (either to the Client or to-any other
person} by reason of the appointment of a Receiver or for any other reason.

POWERS OF RECEIVER

Geperal powers

Any Recerver shall have:

(a)

(b)

)

()

all the powers of HIF under this Deed;

all the powers which are conferred by the Act on morigagees in possession and
receivers appointed under the Act;

in relation fo any Sceurity Asset, which he would have if he were iis only absolute
beneficial owier; and

all powers which are conferred by any other la weonferring power on receivers.

Additional powers

In addition to the powers referred to.in clagse 14.1 {General powers), a Receiver shall have
the following powers:

{a)

{b)

{04

(@)

{e)

(i

~valwible considération (and the Aot O
profit or turnover or be determined by a thin

it in respect of the Securi
appointed {inchiding proceedings Tor recovery of rent or other monies in arrears at the

to teke possession of, collect and get in all or any part of the Security Assets andfor
meome in respect of which he was appointed;

o manige the Security Assets and the business of the Client as.he thinks fit;.

to redecnt any security and 10 horrow or raise-any money and secure the payment of
Aty money i prioriy to the Secured i‘.‘rhiw.»mfzm% for the purpose of the exercise of his
powers and/or defraying any costs of liabilities. incurred by him in such exercise:,

to sell or concur inselling or otherwise disposing of all or any part of the Security
Assets in respect of which he was appointed without the need to observe the
restrictions imposed: by section 103 of the Act. The comsideration for any spch
transaction may consis{ 6Feash, duhmtmm or other obligations, shares, stock or other
ich consideration may be dependent upon
d party). Any soch consideration may be
payable in a lump sum-or by instalments spread over such period as he-thinks i

o carry Dut-any sale or ollier disposal oF all or any part of the Security Assets. by
gonveying, fransferring or assigning the same in the name of the Chient and, for that
purpose, to enler mto covenants or other confinctual oblipations in-the name of, and

s0as o bind, the CHent:

totake any such pr oceedings {in the name of the Chient or otherwise) as he shall think
v Assets and/or income in respect of which he was

date of his appointment);
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() to enter inte or make any such agreement, arrangement or compromise as he shall
ihink fit;-

{h) Lo insure; and 10 retiew any insdrances in respect of, the Security Assets as he shall
think 1it for as HIF shall direct);

(i} to appoint and employ such managers, officers and workmen and engage. such
professional advisers. as be shall think it {including, without prejudice to the
generality of the foregoing power, to employ his partners and firmy;,

i) 00,

{i) give valid receipts for all monies and to do atl such other things as may séem
to him fo be incidental or conducive to any other power vested. in him or
neeessary or desirable for the realisation of any Security Asset:

{iiy exercise in relation to each Security Asset all such powers and rights as he

would be. capable of exercising it he were the absolute beneficial owner of
the Security Assets; and

(i) use the name of the Client for arry of thie above purposes.
APPLICATION OF PROCEEDS
Application
All.monies received, recovered or-realised by HIF -or any Receiver alter the Secority has
becoime enforceable shall (subject 1o the rights and claims of any person having a security
ranking in priority to the Security) be applied in the followin 2 order
ta)  first, in satisfaction of, or provision for, all costs, charges and expenses neurred, and

paymenits wade by HIF or any Receiver and of all remuneration due to the Receiver
i connection with this Deed or the Securfty Asscts;

{h} secoudly, i ortowards satisfaction of the remaining Secured Obligations: amd
{e) Heirdly, i paynent of any surplus to the Client or other personentitled 1ot
Contingencies

I the Seeurtty is enforced at a time when 1o amounts are due ander the any document entered
mto. between the Parties {including the Debt Purchase Agreement) (but at a Hime when
amounts may become so due), HIF or a Receiver may pay the proceeds-of any recoveries

effected by 1t into a suspense account (where it shall not reduce the Secured Obligations),

SET-OFF
{a) HIF may (but shall not be obliged 1o} set 6ff any obligation {present, future, actual,

contingent, liguidated, unliguidated or unascertained) which is-due and payabic by the
Client 1o HIF (including ander the Debt Purchase Agreement ) and unpaid against any
obligation {whether or not matured) owed by HIF to the Client, regardless of the
place of payment, booking branch or curreney of either oblization,

{h) It the obligations are i different currencies, HIF may. convert etther obligation at o
market rate of exchange or the Spot Rate of Exchange in its usial course of business
for the purpose of the set off.
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{c) If etther obligation is a Tuture or comtingemt obligation or is unliquidated or
unascertaimed, HIF may set off in an amount estimated by it in good faith to be the
amount of that ﬂbisgaimn

{a) A certificate issved by HIF in connection with this clause 16 of a rate or amount shall
conclusive evidence of that rate or amount in the absence of manifest error,

DELEGATION

HIF and any Receiver may delegate, by power of attorney {or in any other manner} to any
person, any tight, power, authority or distretion exercisable by it under this Deed {including
under clause 19y wpon-any terms (including the pawerto sub-del legate) which it may think fit.

MNetther HIF nor any Receiver shall be in any w Ay liable or responsible to the Clent for any
logs or liability arising from any act, default, omission or misconduct on the part of any such
delegaie or sub-delepate. No such delegation shall prevent the subsequent. exercise of the
rights, powers, authoritics and discretions by HIF or prevent HIF from making any
legation of them 1o some cther person, and the HIF may revoke any such
delegation at any time.

FURTHER ASSURANCES
Farther action

The Client shall, at its own expense, promptly take whatever action HIF or & Receiver may
require for:

{a) créating, notifving, perfecting or protecting the Security Interests intended to he
created by this Deed or HIF's tile to the Purchased Debts: and

{by facilitating the payment, collection, recovery or realisation of any Security Asset or
the exercise of any right, power or discretion exercisable by HIF or any Receiver or
any of s or bis delegates or sub-delegates in respect of any Security Asset,

inclading the execution of any deed, documient, fransfer, ,assignment or assurance whether to
HIF o 1o its nominees or any other person, the giving of any notice, order or direction and the
making of any registration, which. w any such case, HIF may think expedient.

Specific security

Without prejudice 1o the generality of clanse 18:1 (Furiher ac flond, the Chent shall Torthwith
at the request of HIF execute a legal mortgage, charge, essignment, assignation or other
seeurity over any Security Asset which s subject to or imtended o be subject to any fixed
seeurity ereated by this Deed in favour of HIF in such form as [IF My require.

POWER OF ATTORNEY

The Client, by way of security, irevoeably and severally appoints HIF, cach Receiver and
any of ils or his delegatos or sub delegates 1o be ifs attorney o take any action which the
Client is obliged 1o take under this Deed, mehuding under clavse 18 (Flrther assurances},
The Client ratifies and confirms and agrees to ratify and confirm whatever Ay attormey doés

OF purports o do pursuant to s appoimment under this clause.

Td
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PAYMENTS
Payments

Subject to clause 20.2 (Gross-up), all payments © he made by the Client in respect of this
Deed shall be made;

{a} in immediately available funds to the credit of such account as HIF may designate;
and

{b) without {and free and clear of, and without any deduction for, or an secount of):
{1 any set-off of counterclaini or
{11} except 1o the extent compelled by law, any deduction or withholding for or on

acconnt of Tak.
Gross-up.

Il the Client is compelled by law to make. any deduction or withholding, from any sum
payable under this Deed to HIF, the sum so payable by the Client shall be incrensed so s 1o
result in the receipt by HIF of a net amount equal to the fill amount expressed to be payable
underthis Deed,

STAMP DUTY

The Client shall:

{a) pay all present and {Uture stamp, registration and similar Taxes or charges which may
be payabie, o determined to be pavable, in connection with the execution, delivery,

performinee or enforcement of this Deed, or any judsment given in connection
therewith; and

b indemnifly HIF and any Receiver on demand against any and all costs, losses or
labilities (including, without Timdtation, penalties) with respeet to, or resulting from,
its delay or omission o pay any such stamp, registration and similar Taxes or charges,

COSTS AND EXPENSES

Transaction and amendment expenses

The Client shall promptly on deimand pay to HIF the amount of all costs, charges and
expenses (including, without limitation, legal fees, valuation, acgountancy and consuitancy

foes (and dny VAT or similar Tax thereon}) incurred by I in connection with:

ta) the -negobtiation, preparation, printing, execution, registration, cperfection  and
conipletion of this Deed, the Security or any document referred to in this Deed: or

{1} any actual or proposed amendment or extension of, or-anv waiver of consent under.
this Deed.

Enforcement and preservation costs
The Client shall promptly on-demand pay to HIF and any Receiver the amount of all costs,

charges and expenses (including, (without litationr) legal foes {and any VAT or similar Tax
thereom) incvimed by it in connection with the enforcement, exercise or preservation (or the
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attempted enforcement, exercise or preservation) of any of its rights under this Deed or the
Security or any doeument. referred to in this Deed (including all remumeration of the
Receiver).

Defanlt interest

Any amount demanded under clause 221 ¢ Fransaction and amendmens expenses) or 22.2
(Enforcement-and proservation cosiv) shall bear interest at the Defanlt Rate (hoth hefore and
after judpment} from the day on which those costs, charges or expenses were paid, ineurred or
charged by the relevant person and otherwise in sccordance with ¢hanse 1.5 (Defandi imevest).

CURRENCIES
Conversion

Al montes received,.recovered or realised or held by HIF or any Receiver under this Deed
may be convertéd from their existing currency into such other currency as HIF or the
Receiver considers necessary. or desirable for the purpose of, nrpending, the discharge of the
Secured Obligations in that other currenicy at the Spot Rate of Exchange. Relerences in tliis
clause 1o currency include funds of that currency and HSBC may coivert Tunds of one
curreney into different Tands of the same currency. The Client shall indemnify HIF against all
costs, charges and expenses incurred in relation o such conversion. Metther HIF nor any
Receiver shall have any liability to the Client in respedt of any loss resulting from any
thnctuation in exchange rates after any suel conversion.

Curreney indemundty

No-amount received, recovered or realised by HIF (whether under any judgment or court
order or.in the liguidation, aduinistration er dissolution of the Client or otherwise) shall

discharge the obligation or liability'of the Client in respect of which it was made, unless and

until HIF shall have received payment in full in the cumency in which the abligation or

Tiability was incurred and, o the extent that the amount of any such paymient shall on aciuil

conversion info such currency fall short of such obligation or liability expressed in that
currency, HIF shall lave a further separate cause of action against the Client and shall be

entitled to enforce the Security to recover the amount of the shortfall,

INDEMNITY

The Chient shall indesnify HIF, any Receiver and any attomney, ageni or other person

dppointed by HIF under this Deed and HIF's officers and emplovees (each an "Tndemnified

Party") on demand against any cost, loss, hability or expense (however arising) incurred by

‘any Indemmified Party as a result of or in connection with:

{a) apything done or omitted in the exercise or purported exercise of the powers:
comtained inthis Deed:

(b} the Security Assets or the use or occupation of them by any person (including any
environmental claim); or

{¢) any breach by the Clientof any of its obligations under this Dead.

16



5.2

b
LRy
im

Any provision of this Deed may be amended 1 only if H

MISCELLANEOUS

Appropriation and suspense account

{a) HIF may apply all winounts received, recovered or realised in respect of the Secured
Obligations in reduction of any part of the Secured Obligations as it thinks fit. Any
such appr{mmmm shall override doy appropriation by the Client.

(b Adl monies received, recovered or realised by HIF under, or in connection with, this
Deed may at the discretion of HIF be credited to a separate interest hearing suspense.
account for so long as HIF determines (with intercst aceruiing thereon at such rate, if
any, as HIF may determine for the account of the Client) without HIF Emzmg ATy
obligation fo apply such monies and interest or arty part thereof in ortowards the
discharge of any of the Secured Obligations.

Mew-accounts

{ HIF receives, or is deemed to be affected by, notice, of any subsequent Security Inferest
aifz:mm, any Security Asset and/or the proceeds of sale of any Security Asset, it may open a
new acoount or accounts for the Client. I it does not open a new account, it.shall
nevertheless be treated as if it had dovie so at the fime when it received or was deemed to have
received such netice. As from that time ail amounts received, recoversd or realised by HIF
will be credited of be treated as havi ing been credited 1o the new account and will net opirate
toreduce any amount of the Secured Obligations,

Changes fo the Parties

{a) ‘the Client miay not assign any of its rights under (his Deed.
(b} HIF may sssign or transfer or grant participations in all or any part cyi its rights under
this. Deed in adcordance with the Debt Purchase. Agreement.. The Client shall,

mtediately upon being requested to do so by TIF: enter into such documents 48 iy
he necessary or dﬁqna%x ke torelfect such assignment or transfer,

Memorandum and articles

"""" the Client certifies that this Deed does not contrmvenc any of the provisions of the
memorandum or articles of association of the Clisnt.

Facking

{a} HIF shall perform s obli
ohligation to make avail

itions under the Debt Purchase Agreement (including any
dble further advances),

(b} This Deed secures advances already made and further advances to be made,

Amendments and waivers

" and the Client so agree in writing:
and atty breach of this Deed may be waived before or after it ocours wniv THIF so agrees in
writing: A waiver given or consent granted by HIF ander this Decd will he»; effective only i
given in writing and then miw mn-the instance and for the purpose for wlhich it is piven.
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Client in writing for

Calenlations apd ceriificates
A certificate of IV specifying the amount of any Secured Obligation due from the Client
{(including details of any televant ¢dleulation 1 thereal} shall be piima facie evidence of such

amount against the Client in the absence of manifést error.

Waiver, rights and remedies

No failure to exercise, norany delay in exercising, on the part of HIF, any right or remedy
under this Dieed shall operate ay a waiver, nor shall any single or Imnzﬂl exercige of any right-
or remedy. prevent any further o other exercise, or the exercise of [ any other right or remedy.

The rights and remedics provided are cumulative and not-exclusive ol any rights or remedies.
provided by law.

NOTICES
Serving notice on the Client
{u) Any tiotice i writing by HIF to the Client under this Déed or any legal proceedings

issued in HIE's name which héve to be served on the Client shall be given or served if
delivered or posted to the Client at:

(i} the Client's registered office; ov
(it} any address at which the Client carries on, or was last known to CAITY O,
businiess,

Such notice may also be given by facsimile transmission to the Client's number or
address notified to HIF for. communication by such means. It may &lso be handed
personzily to any officer of the Client,

(b} Adty sueh notice or procecdings shall be considered served:
{1y il delivered. at the time of delivery; or
{ii} if sent by post, on the second day Tollowing the date of posting: or

{iiy  ifsent by fecsimile transmission, at the time of transmission.

Serving notice on HIF

Any notice in wiiting by the Client fo HIF ander this Deed shall take effect at ther timme it is
veecived by HIF at HIF's registered office or ot such ofher address as HIE may give o the
purpose, and then ondy i marked for the sttention of the department
ar officer identified with HIF's name below {or any substitute department or officer as HIF
shall speeify for this purpose),

ELECTRONIC COMMUNICATIONS

Save any netice given by HIF by facsimile transmission, no eommunication o be made under
this Deed shall be made clectronically.

PARTIAL INVALIDITY

All the provisions of this Deed are-severable and distinet from. one another and j if at any time
any provisiou is of becomes illegal, invalid or unentorceable in dny respect u nder any faw of

14
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any jurisdiction, neither the tegality, validity or enforceability of any of the remaining
provisions nor the legality, validity or Lnimcmbihly of such provision under the law of any

other jurisdiction wi il in any wiy be affected or impatred.

RELEASE

Upont the expiry of the Sccority Perfod (but not otherwise) HIF shall, at the reguest and cost
of the Client, take whaiever action is necessary to release or re-assign (without recourse or
watranty) the Security Assets from the Security.

Where any. discharge (whether in respect of the oblizations of the Client or any secirity for
those obligations or otherwise) s made in-whole or in part or any arrangement 1s made on the-
taith of any payment, security or other disposition which is avoided or must be restored-on
mm!wmw, hqmiaimn or otherwise (without linitation), the liability of the Client under this.
Deed shall continue as if'the discharge or arrangement had net occurred. HIF may concede or

‘comipromise any claim that any payment, securily or other disposition is liable to avoidance or

restoralion.
COUNTERPARTS

This Deed may be executed in any nuniber of counterparts, and this has the same effect as if
the signatures {and seals, il any) on the counterparts were on'a-single copy of this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

Without affecting any other lawiul method of service, anv demand or notice to be made-or
given by HIF to the Client (including without Besitation, s demand for payment of all or any
of the Becured Obligations] may be made or given by any manager orofficer of HIF or of duy
branch of it:

{a} By letter addressed to the Client and deliverad 1o any olficer of the Client at any place
orsent by first-clags post'to, or lefl at the registered office of, the Client or any place
of business or activily of the Cliert last known to HIE. If sent by post it shall be
regarded as. having been made or given at noon on the second day following the day
the fetter was posted.

(b} By fax or other ¢lectronic means o the fax number or electromic mail address of the
Client last known to HIF. It shall be regarded a3 having been made or given at the
time of transmission.

English law governs this Deed, ifs interpretation and any non-contractual sblig gations arising
from or connected with it.

Both the Client and HIF submit to the exclusive furisdiction ofthe courts-of England and
Wales in relation to all claims, disputes, differences or other matters {including non-
contractual claims, disputes, differences or ather matters) arising out of orin connection with

this Deed,

IN WITNESS of which this Deed has been duly executed by the Client as a deed and diily executed
by HIF aud has been delivered on the first date specified on page 1 of this Deed.




SCHEDULE
THECLIENT
PHOENIX TRAINING SERVICES {MIDLANDS) LIMITED

acompany registered in Englangd and Wales with the number 4819289

EXECUTED AS A DEED
by PHOENIX TRAINING SERVICES (MIDLANDS) LIMITED

acting by S AT I T

(pring fiilt ma‘ﬁi{;f of iy

wetor afove) Sigratuee of Director

a Director in the presence off

Full name of witness I row e “Trraleet co | Hpmog **

Signature of witness e

Addiess

Cecupation: {1857

TS S Cecen mving T

OR

EXECUTED AS A DEED

by PHOENIX TRAINING SERVICES ( MIDLANDS) LIMITED
acling by

[two directors]/ ¥
{one director and the secretary] }

Signature e e

Name (block eapitals)  ..............n

Bgnatite e e

Name {block capitals) ...
Director/Secretary

20



Signed as a Deed

by

5
as Attorney.of L }
HEBC INVOICE FINANCE( UK} LIMITED 3

)

in the presenve of:

Witness signatuyre:

Mame:
Uncupation Invoice Finance Official
Witness Address: Farnoombe Rosd

Worthing, Wesi Sussex
BNI112BW




EXTRACT OF BOARD MINUTES (INCLUDING A COPY RESOLUTION)

{0 e centifiod by the signature of the chairperson of the mecting of thie hoard of diroctors at which the resolution was

pragsed

Name of company: Fhoenix. Training Services {Hdlands) Registered nimber: AR 14280

Eimined

{the Client)

[ The chabrperson reportad (hat due netice of themesting had heen given and that 2 ROTUM Was present..
Accordingly, the chairperson declared fhe meeting open.

Z The ehairperson reported that the business of the mecting was to appeove the Client enteving info a Fixed Charge
on nop-vesting Debts e given by the Client in favour of HSBC Tnvéice Findhes (LK) Limited {the "Fixed
Chiarge o von-vesting Debta"),

% The chalrman poted that under section 177 60 the Companies Act 2006 each divector had o declare the rtuse and
‘entent of any direct or indireos interest fat divestor may hive in the matterts) onder considendion tor the externt tht
he or shie frad not already declared diat Interest fo e other direstors, The directors declared. dhi following nterests
(i mayh ' '
Wame Natisre and extent of tnterest
The chuirperson condirmed thust, vaking into account o)l interesty declaied Twhether hefore or st the mecting’, there
would bea quorom forall the business of the meeting snder the teems of fhe Ul srticles of assoiiation.

4, The Fixed Chargl i non-viesting Debis was produced fo the mectin 2.

5 Following eonsideration, including Goiisideration oF the termms of the Fixed Charge vn non-vesting Deb the

Certifiod 8% dotrie ¢Opy of an extract of th

Chairpre

trisactions conterplated by #and the mativrs referred to in secion 1726 v of he Cemapanies Act 7004, the
mesting rasolved thiat the Fixed Charge on non-vesting Debts and the transacrions sontemphated by i would
[rovote i soceess of the Clien{ 1oy the Benefit 6T i members as a whole ssd further resolved thas

{a) The terms of, and the tmsasions contemiplited by the Fiked Charge on nor-vesting Debts and sy
‘dneilary or velated documents:
L B and are approved] and

sreinaceordince with wid not i contrmvention of the Clisels articles oF assawiation. or other

constitutional documents orany faw or other obligation of the Client,
i that the Client exctute or dgn (i appropriate] the Fixed Charge on non-wekting Debis
arwiilary or rélated documents, _

1)) Any director, or inthe ease of sy docunmreit (i heerecuted oy a deed, any two diresiors or any one
dirietor and e company serretary o gy dizector in the presente of a witioss wh dftess his sigratire,
be-and are suthorised 1 sipn:

Y

{i} the Fiked Charge on nav-vesting Debis:

{ir) any documents reguired io bie sipned ot exeeated yider e Fixed Uhatbpe on non=vesling
Debits, v therwise sacillary or relited to the Fixed Charge on gon-ves ting Dulis;

Lk any documenis amending, varving, nivating or supplementing the Frued © harge on none
vesting Debts; and ' ' _

{v) iy oibier doeiment fat wick & gaalory. considers necessavy or desirable i refation & the

Fived Charge om mon-v
s iy divector is authorised 1 ;
the holding of this medting; _
{er Any direvior bieand is authoised tw sign and/or dispeitel or deliver all other docaments, notieesand
gertifientes to e stgned and/or disparched br delivered bry the CHest ieder of v Sonection with the
Fiwed Charge o0 non-vesting Débts and fo do any oilier s, matter or thing as e o shie gy deem
necessary erdesirable o he done. cuted fn comizetion with the foaneing 2o be provided o te
Client-or the Fixed {harge on non-vesting Debis,
{dy. Awopy of this resolution be endorsed on the Fixed Charge on tion-

stitng Dby,
ree and approvie iy smendareits made fo ray sueh docaments afler

e

ssting Dibis,

L I
e on (date] chid Sis
and atrie copy of the resolution pussed

shatte

Date oF signatares 10 £




