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Registration of a Charge

Company name: PING COLLECTION LIMITED
Company number: 08615706

X31NAZI0

Received for Electronic Filing: 13/02/2014

Details of Charge

Date of creation:  11/02/2014
Charge code: 0861 5706 0003
Persons entitled: HSBC INVOICE FINANCE (UK) LIMITED
Brief description:
Contains fixed charge(s).

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

Notification of addition to or amendment of charge.

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: TANIA LOVEGROVE
Electronically filed document for Company Number: 08615706 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8615706

Charge code: 0861 5706 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th February 2014 and created by PING COLLECTION
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th February 2014 .

Given at Companies House, Cardiff on 14th February 2014
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(23 HEBC INVOICE PINANCE (UK) LTD
as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

(for sye with Agrecment for the Purchase of Debisy




THIS DEED is made on

RETWEEN

{34 HSBC INVOICE FINANCE (UK) LIMITED registered 1o England and Wales with the
number 0759657 ("HIF"); and |

2y THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the "OHent™),

FE IS AGREED:
¥ DEFINITIONS AND INTERPRETATION
L1 Definitions

i this Deed:

{a) terms defined in, Or constraed for the purposes of, the Debl Purchase Agresmignt (as
defined below) have the same meanings when used in this Deed (unless the samg are
otherwise defined in this Deed) and

{h) the following terms have the following meanings:
®Aes™ means the Law of Property Act 1923
“Pebt Purchase Apreemeint” means the agresment for the purchasy of debis dated
on or before the date of this Deed and made between (1) the Client and (2) HIF pursuant
to which HIF has agreed to make-certain receivables purshass tacilities avatiable to the

Client;

*Defawlt Rate” means, at any time, a rate of interest equivalent 1o the then prevailing
rate used to caloulate the Discounting Charge;

“Fxelnded Proceeds” meuns all and any menies paid 10 a Trost Account which are
nut the proveeds of Debis;

“Nog-Vesting Debis” means those Debts which il to vest elfsctively and
ahsolitely in HIF purstant 1 the Debt Purchase Agreament;

TParty™ means a party to s Deed;

“Purshased Debt™ a Debt purchased or purported to be purchased by HIF pursuam
ASER purp £ 3 f
1o the Bebi Purchase Agrecment;

"Real Property™ means all estates and miwrests i frecheld, leasehold and other
iimovible propesty (wherever situated) sow or in future belonging 1o the Client, or
in which the Client has-an intersst at any time, together with:

{a} all butldings and fixtwres Cincluding trads fixtures) and fixed pland and
machinery at any timethereon

{39 wi casements sand \‘101 SrRteTisim
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"Recelver®™ means any receiver, receiver and manager or adinisirative receiver
appointed by HIF under this Deed;

"Secured Ubligations” msany all present and fotwe obligations and Habilities
{whether actual or contingent and whether Owed jointly ¢r severally or alone or in any
pther eapacity %hatsa@wa}. of the Client 1o HIF Uncluding those arising under or
“pursuant to the Debt Purchase Agresment and including all maomies sovenanted to be
paid under this Deedy, provided that vio ebligation or Hability shall be included in the
definition of "Seoursd Obligations” to the extent that, 3 it were so included, this
Deed {or any part of i) would constitale snlawlel financial assistance withia the
meaning of sections 677 fo 680 of the Companies Act 2006;

"*Seeurity™ means the Security Interests oreated by or purseant to this Deed;

TRecurity Assels” mibans all property snd assets fromn e o Hime wmortgaged,
charged or assigned (or expressed fo be morigaged, charged or assignad) by or
pursuant tothis Deed;

"Security lnterest” means any mortzage, charge, frust, (\pm\n. security assignment,
assignation in security, pledge, h\,polhscmun fien, retention of nitle; set-off vight,
tracing right or any other security interest in favour of any person or any equitable
right, agresment or arrangement having the effect of conferring sscurity;

"Seeurity Period” means the period beginning on the date of this Deed and ending
on the date on which:

{a} all the Secwred Obligations have been unconditionally and hrevocably paid
and discharged in full; and

ih) the Drebt Porchase Apreciient Bias boerterivinated By [HIF, aceording oz
feris;

"Spot Rate of Exehange’ means HSBC Bank PLC's spot rate of exchange for the
purchase of 8 currengy with the relevant currenwy in the London foreign gichange
anarket at or about 1 L.00sni on & particular dayy

TFax’™ any tax, levy, impost, duly or other charge or withhelding of a similar nature
{moluding any penalty or intergst payable in connection with any fatdure to pay orany
delay in paying any of the same);

PTrmst Acconns™ means a bank account b the Clisnt's vame, held in trust for HIF,
respect of which HEPs officers are irmevoeably a )pmnlui as the only signatorivs
authorised 1o operate the account and o which the procesds of RDebis. are paid, in
acvordange with the terms of the Debt Purchsse Agreement;

AT Value Added Tax.

12 Inferpratating
{a) Unless g comtrary indication appears, any yefercuee in this Deed o
{1 the "Ulest
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(i) Tibis Dead”, the "Irebt Purchase Agresment™, or any other agreement or
mstosment shall be constroed as # reference to this Ueed, the Debe Parchase
Agréement or such othit agregment or instrument.as amended, supplomenied,
extended, restated, novated and/or veplaced in any manner from time W time
(however fundamentafly and even i amy of the same invreases the
obligationsiof the Client oy provides for-Further advancesy

{iid) Tassets™ includes any present and futurs propertics, revenues and rights of
every deseription and includes uncalled capital;

vy Tincluding” or "iochudes” means ehading or includes without Huitation;
(v} “Secured Ubligations” includes obligations.and habilities which would be
treated as such but for the liquidation or dissolution of or similar event

affecting the Cliest;

{vi} & provision of law is a feference to that provision us amended or se-enavted;
and

{vity  the singular inclodes the plusal and vics versa.
b)) Referencey to clauses, paragraphs and the schedule are to be construed; unfess
) , paragray ‘ s
otherwise stated, av references o clanses, paragraphs and the schedule of this Deed
and references to this Deed include the sé¢hedule.

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

{y Each wndertaking of the Client {other than a payment obligation} contained in this
Deed must be complied with-at alf times during the Security Pertod,

(&} HOHHF reasonably considers thut an @mount paid by the Chentto HIF under the Dely
Purchase Agreement is capable of being avoided or otherwise set aside on the
liguidation or adminisiration of the Clent, then that amount shall sut be considered to
have heen frrevocably paid Tor the purposss of s Deed.

0 The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may-only exeonte this document under hand,

L3 Third party rights

A prrson who is not a Party shall have vo right under the Contracis (Rights of Third Partics)
Aot 1999 to enforce or enjoy the benefit of any term of this Deed,

2. COVENANT T PAY
2.3 Lovenant 16 pay

The Clignt covenants 1n fvour of HIF tha it will pay and dischargs the Secured Obligations
from thine 1O Sme whon they fall due, ”

B NenPewn b « K
2.3 Debrult interest
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33

4.3

42

a daily basis at the rate and in the maonner agresd in the document under whith such
amount - payable and, inthe absence of suchoagreement, at the Defandt Rate from
Hne W thing,

{m Default interest will accrue from day to day and will be compounded at such intervals
as HIF states are appropriate.
GRANT OF SECURITY

Mature of sevurity

o

All Security Interests and dispasitions created or made by or pursuant to this Deed are created
or magdhe:

{a} it favour of HIF;
(b} with full title guarastee o accordanct with the Law of Property {Mideellaneous

Provisions) Act 1994; and

{e} as sontinuing sseurity for payvient of the Secured Ubligations,

Cualifying Hosting charge

Parugraph 14 of Schedule Bl to the Insolvency Act 1988 applies o any floating charge
created by or pursuant to this Deed {(and esch such floating charge is a qualifying Roating
charge for the purposes of the Insolvency Act T986),

FIXED SECURITY

Fixed chargey

The Client charges and agross to charge all of its presest and futwre right, tile and tnterest in

and to the following assets which are at any time owned by the Clisnt, or in which it from

tine 1o time bas an interest:

{a} by way of fixed squitable charge, all Purchased Debis excluding Mon<Notifiable Non-
Yesting Debts;

{b) by way of fixed equitable charge, sl Assoviated Rights velating those Purchased
Debis charged to HIF io lause 4 1{a) above;

{e) by way of fixed equitable charge, sl Purchased Debts comprising Non-Netifiable
Non-¥Vesting Debis;

{d) by way of fixed equitable charge, all Assoviated Rights relating to thoss Purchased
Dehis charged to HIF iy glouse 010} above; and

(e} to-the extentthat the Excluded Froceeds are niot effectively assigred wnder ¢lause 4.2
Recurity ussigament), by way of first fixed chavge the Excluded Procesds:

ignsand agrees o assign absolutely (subjectto a proviso fow redassigranent on
redemption) all iy prosent snd foture vight, Stle and interest v aodd w the SBxcloded Proceeds,
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FLOATING CHARGE

The Clent charges and ngrees to charge by way of first floating charge all of fis present and
future:

{a} assets and undertaking (wherever located) not otherwise effectively charged by way
Eipst fixed mortgage or charge or assigned purssant 1o clause .1 (Fixed charges)
daum 4.2 {Security assigmment} or any othér provision of this Deed; and

(0 {whether or not effvctively so oharged or assigned) heritabde property and all other

property and assets in Seotlamd.
CONVERBION OF FLOATING CHARGE
Conversian by notice

HIF may, by written notive fo'the Clent, convert the floating charge ‘created under this Deed
into & fixed charge as regards afl or any of the asseis of the Chent speeified in the notice 16

{a) & Termination Event has ocourred;or
{H HIF {acting reaxonably) considers any Security Assety {whether or not those specified

in the notice) o be in dangsr of being seized or sold under any Torm of distress,
atiachmant, exesution or gther legal progess or o be otherwise in opardy.

Sovall conpanies

The floating charge oreated under this Deed by the Client shall nss convert fnto a fixed charge
solely by reason of a moratorium being obtainad wnder the Insolvency Act 0G0 (or anything

donre with 3 view to oblaining such a moratoriam} in respect of the Client,

Antontale COnVErsios

The floating charge created Undsr this Deed shall (in addition 1o the C"irCu'{;‘mmhc.es it which
the sanve will ocpur under general faw) automaticaliy nonvert into a fixed charge

) in relation o any Security Asset which is subjent 1o a Doating chargs ift
{1} the Client createy {or-atiempts of purpers to oreals) any Secority fnterest

{other than a Becurity Interest which is permitted by the Debt Porchase
Agreemeniy on or over the relevant Sécurity Asset withowt the prior Written
consent pof HIF; or

(it} iy third party levies or attempts o levyrany distress, execution, miachment
orother legal prodess against any such Security As sct, and

e i an adodnisdrator ig

{h} over all Sexrity Assets which are subject tv 2 floating b

appointed in respest of the Client or HIF recsives notice of intention to appeint sush
R pddininisirator

Al n‘.' v
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CONTINUING SECIRITY

Continning secarity

The Security is continving and will extend 1o the ultimate balance of the Secured Ubligations
regavdiess of any intesmsdinte payvment oy discharge in whole of 'in part.  This Deed shall
remain i fullfores and effect ax a continuing security for the duration of the Security Perind.

Additionsl and separate security

This Deed s in addition to, without prejudive to, and shall nol merge with, any other right,
remedy, guarastes or Security Iaterest which HIF may al any tme held for any Becured
Obligaticn.

Righi to enforse

Thig Deed muy b enforced against the Client without BIF first having recourse to any other
right, remedy, guaraniee or Sscurity Tnerest held by or available o i,

EEABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

“Qn‘m-iﬁmmndim anything contained iu this Deed or implied to the contrary, the ChHent

emains fable to-observe and perform all conditions and obligations assamed by it in relation
w0 the Seeurity Assets. MIF i wnder no t}hl;g,@tum tor perform or Rlfil any such condition or
obdigation orio make any pavmenl ia sespeet of any such condition or obligation.

ACCOUNTS

No monies at any time standing to the oredit of any account {(of any type mwl however
designated) of the Clicnt with HIF orin which the Chient hax an inmerest (and no rights and
benefity relating thereto) shall be capable of being assigned soeany thivd party.
REPRESENTATIONS

Gearyal

The Client makes the representations and warraniiss set out in this clauss 1010 HIF

N Sesurity Interests

The Secority Assets are, or when acguired will be, beneficially owned by the Client free from

any Sgcurity Intevest other than:

{a} as ereated by this Deed; and
{ as permitted ussder the Deldt Purghase Agrepment.

Ko avnidante

This Deed creates the Seourity Interests which it purports to sreate and is not fuble to be
avodded or otherwise setaside on the Bguidaion oradministration of the Chent or otherwise.




{al Adl the representations and warranties in this-clavse 10 are made by the Client on the
date of this Deed and are also deemed 1o be made by the Client on cach date that
Drebis are Notifted under the Debi Purchase Agreement..

{b} Each representation or warranty deemed io be made after the date of this Deed shall
be deemed to be made by reference (o the facis and circumstances existing at the date
the vepresontation or warrantye iy decmed 16 be made:

(223
(2%

. UNDERTAKINGS BY THE CLIENT

ok,
F55°%
-

pe)

Restrietions on dealing

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

of HIE:
{a} creats or peenil to Subsist any Secusity Interest on any Security Asset except a

Security Interest which is permitted under the Debt Purchase Agreement;

{hy sell, ransfer, fease, lond or otherwise dispose of {whether by a single transastion or g

i any Security Asset except a disposal which is permitted under the Debt Purchase
Agresaient and the saleoat Tull market value of stock<in-rade i the vsual covrse of
trasting as conductod by the Clientat the: date of this Desd.

11,2 Recurity Assess penerally

Fhe Clieng shall

{1y permit BIF (or ity designated representatives), on reasonable writlen hotioe:
(1) acress during normal office howrs to the accounting records of the Client and

o any documents and records elating oy the Securly. Assets; and
(i) 1o nspect; take extrants from, and make photocopizs of, the same,

anghio @fﬂi’i:é@ {at the expense of the Clisnt), such clerical and other assistance which
HIF may reasonably require to-do this;

{b} notify HIF within 14 days of receipt of every material notice, order, application,
mquirensent or proposal. given or made In relation 16 the Security. Assets by any
competent suthority;

{5} if reguited by HIF, wwmedigtely provide it with a copy ol any nolive, order,
application, requitement or proposal referred to in clawse 11.2(5) and either (A}
comply-with such notice, order, apphication, requirement or groposal or {BY maks
such objections to the save a8 HIT may require or approve!

() duly and pusctually pay all rates, rents, Taxes snd other outgoings owed by it in
respact of the Seowrity Assets

fe

[



i comply with all covenants and obligativns affecting the Security Assets (or their
manner of use);

{2} not, except with the prior wiitten-consent of HIF (such consent not to be wnreasonably
withbeld or delayed), enter into any oherous or restrictive obligation affecting any
Spourity Assel;

{h) provide HIF with all information which it may reasonably request fn relation to the
Sooarty Assets

(1) aot do, cause or permit to be done anyitbing which may i any way depreciate,

_jeopardise or otherwise prejudics the value or marketability of any Security Asset {or
nrake any omission which has such an effeet).

153 Dealings with and reafisation of Nop-Yegting Debis and Excluded Proseeds

{1 The Client shall only deal with Nen-Vesting Debss and the provesds thereof and the
Associated Rights thereto as it they were assigned to HIF it accordance with the Debi
Purchase Agreement.

{b) The Client agrees that the Excluded Procends shall be dealt with as if they were the
proceeds of Debis assigned or purportedly assigned to HIF in accordance with the
Debt Purchase Agreement.

12, POWER TO REMEDY

2.1 Power to remedy
if at any tiwe the Client does not comply with sy of ity obligations under this Desd, HIF
{without prjudics toany other vights-arising us a consequence of such non-Complignce) shall
be entitled (but not bound) o rectify that default. The Client wrevocably authorises HIF and
s employees and agenis by way of security to do ail things {ncluding entering the propesty
of the Chent) witoh are nevessary or desirable to rectify that defaslt.

12,2 Mortgages in possession

mortgages v possession.

123 Monies pxpended
The Client shall pay to HIF o dernand any morvies which are expended by HIF i exercising
s powsers under this clavse 12, fogether with interest af the Defaul Rate from the dais on
which those monies were expended by MIF (both befre and after judgment) angd otherwise in
acoordancs with clause 3.2 (Defanlt mteresy).

¥ WHEN SECURITY BECOMES ENVORCEABLE

131 Whewenforsoable

This Security shaft become bamediately enforceably upon the ocewrrenve of & Termination
Bvent, '




13.2

13.3

FAZ

143

Statutery powers

The power of sale and other powvers conferred by section 101 of tha Act (as amended or
extended by dus Deed) shall be immediately exercisable upon and at any time after the
cecurrence of any Termination Event.

Enforcement

After thiv Secority has become enifrceably, HIF may in 1% absoling disergtion enforce all of
any parl-of the Securtty v such manneras it sees it

FNFORCEMENT OF SECURITY
General

bm,om:, dut and p(r\’a‘ﬁn on ihi, datu of ﬁns Dex,d \u,tmm ‘53 &nd HH wf ihe Am >§mi not
apply 1o the Security. The statwiory powers of leasing conferved on BIF are sxaended so ax to
authorise HIF to lease, make agreements for leases, sccept surrenders of leases and grant
options a8 BIF may think 0t and without the nesd ¢ comply with section 99 or 100 of the
Aet.

Powers of HIF

{a) At any tie after the Scourity bevomes enforceable {or if so requested by the Client
by writtesy potice at any thme), HIF msy without further notice (unless required by
faw )

{i) appoilst any gerson {or pérsons} to bea rdodivir, reueivier-and managér or
administrative recetver-of gl or any part of the Security Assets andfor of the
income of the Seewrity Assety; andfor

(i) appaint or apply for the appointment of any person who Is appropriately
gualified ws administeator of the Client; and/or

Gy exercise all or any of the powers conderred on mortgagees by the Act {as
amehded orextended by this Deed) anddor all or sy of the powers which are
conferred by this Deed on a Receiver, in rach casg without first appointing a
Receiver or m)twsth:«ianén@, the appoiniment of any Receiver.

(1) HIF is not entitled to appoint a Receiver in tespect of any Sedurity Assets which we

subject 1o a charge which (as oreated) was a floatmy charge solely by reason of 4
m\\mmmzm hemg ﬂhi‘*tmed mlder the mwh mw "M 5{3(}{} {ur an}mmg done mt_h a

Redemption of prior murigages

At any time afier the Security has become enforceable, HIF may:

(a) redosn any prioe Security fnforest apaitist any Seourity Asset; and/or
(b} procire the transfer of th Seourity Intereat to Beelf sudlor
e




All principal, interést, costs, charges and expenses of and meidental to-any such redemption
andiortransfer shall be paid by the Clientto HiF on demand.

64  PFrivileges

{a} Fach Recetver and HIF is entitled fo all the rights, powers, privileges and immunities
conferred by the Acton mortgagees and receivers when such receivers have been
duly appoisted wader the Act, except that section 103 ofthe Act doss not apply.

{b}. Tor the extent that the Security Assets constitute “inancial collateral” and this Deed
and the obligations of the Clent under this Deed constitute & “security fiwancial
collateral arrangement” (i each case for the puwrpose of and as defined in the
Financial Collateral Arvangeiments (No. 23 Regulations 2003 (81 2003 No. 3226)
each Receiver and HIF shall hove the right after this Security has become enforceable
1o appropriate all oF any past of that financial coflateral i or towards the satisfaction
of the Secured Obligations,

) For the purpese of clause 144{b) above, the value of the fnancial collateral
approprigted shall be such amount as the Recetver or HIF veasvnably determines
having taken into account adviee obtaingd by it from an independént investinent or
agepuntaney firm of national standing selected by it

145 NoHsbiliy

(g} Neither HIY nor any Receiver shall be liable (A in respect of all orany part of the
Recurity Assets or (B)Y for any Toss or damage which arises outl of the exereiseor the
-'ittem;}‘ted or purported exercise of, or the fatlure 1o exéroise any of, #s or his

capective powers (unless such loss or damage is caused by 15 or his gross negligence
or witful missondust}.

{b} Withowt prejedice to the geneslity of clause 14.5(a); neither HIF nor any Recsiver
shall be Hable, by reason of éntering imto possession of a Security Assel, to account as
mewigagee in possession or for any loss on realisation or forany default or omission
for which a imortgages in possession might b ligble.

1486  Protection of thivd parties

Mo person (including a purchaser) dealing with HiF or any Reveiver or Ha or bis agents will
be cancerned o enguire!

{a) whether the Secured Dbligations have become payable; or
(b} whether any power which HIF grthe Receiver is purporting 1o exercise has becoms

exefiisable: or

{c¥ whether any money remains due wnder any document entered inle betwesn the
Partigs; or

{d} how any money paid to HIFor to the Receivar is 1 be applied.
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6.2

RECEIVER

Removal and replacement

HIF may from thne 1o dme rermove any Revelver appointed by it (subject, in the case of an
administrative receivership, 19 section 45 of the Insolvency Aot T986) and, ‘whengver i may
deem appropriate, may dppoint 8 mew Recelver in the place of any Regeiver whose
appomtment has terminated.

Maultiple Receivers

Wat any time there s morethan ong Regeiver ofall or-any part of the Secudity: Asaels andfor
the mgome: of the Sscunly -Assety, eich Receiver shall have the power 1o act individually
{unless otherwise stated in the appoivemant document).

Hemiuneration

Any Repeiver shall be entitled to remuneration for his services at @ rate 1o be fixed by
agreement between hiry and HIF (o, faing such agresment, to be fixed by HIF})

Payment by Recelver

Only monies actually paid by a Revedver to HIF in relation 1o the Sscured Obligations shall be
capable of being applied by HIF iy discharge of the Secured Obligativns.

Agsant of Tlisnt

Any Receiver shall be the agent of the Client. The Client shall {subject to the Companigs Act
FGBS and the Insolveney Act 1986) be solely responsible for his acts wnd defaults. and for the

payent of his remuneration,  1HF shall incur no liability (either o the Client or to apy other
person) by reason of the appointment of 8 Recetver-or for any other reason.

POWERS OF RECREIVER
General powsrs
Any Receiver shall have:

{m) all the powers which are conforred by the Agt on montgagees in possession and
receiviers appoinied ander the Act;

(b {whether or not be is an administiative teceiver} all the powers which arwe lisied in
achedule 1 of the Tasolveney Act 1986 and

(¢} alt powers which are conferred by any other law conferring power on receivers,

Addditional powsrs

in addition to the powers referred to in clause 16,1 (General powers), o Receiver shall have

the following powers:

e
b
et
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{m)

to redesnt any security and to borrow or raise any money and sscuve the payment of
any money inpriogity o the Secured Obligations for the purpese of the exercise of his
powers and/or defraying any costs-or Rabilities tncorrad by him 1o sach exereise;

to sell or concur i selling, leasing or otherwise disposing of ail or any part of the
Security Assets i respect of witich hewas appointed withoot the seed to observeithe
restrictions imposed by section 103 of the Act. Fixtures may be severed and seld
separately from the Real Property containing them, without the.condent of the Client.
The consideration: for any sush transaction may gongist of cash, debentores or other
ohiigaticng, shares, stock or other valuable consideration (and the amount of such
considerstion may be dependent upon profit of turnover or be determined by a third
party).  Any such consideration may be payable in a lump sum or by hstalmenis
spread over sneh period as be thinks it

to alter, improve, develop, complete; construct, modify, refurbish or repalr any
building or fand and o complete or underlake or conaur in (he complelion or
undertaking (with or withowt mm%lmatmn} of any pm;uu in which the Client was
concemed or ierested before Wis appotntment (being a project Tor the. slteration,
improvement, development, completion, construction, modification, refurbishment or
vepair of any building or land);

i carry ool any sade, Jease or other disposal of all or any part of the Security Assets
by sonveying, Gansferrting, assigring or lsasing the same i {he nawme of the Chient
and, for that purposs, to gnter infe covenants and other contractual obligations in the
name of, and st 45 to bind, the Client;

1o take any such procesdings (in the name of the Client or ptherwise) as he shall think
fit i respent of the Seeurity Assets andior income inv respect of which he was
appwointed (including proceedingy for secovary of vent or other monies in arrears at the
ditte of his appointment},

o enter indo or muake any such agresment, arwrangement Or compromise as ha shail
think fit:

o insure, and W rengw any insuranees in respect of, the Socurity Asses as he shall
think it {or as HIF shall divect);

fo appoint and employ sueh managers, officers and workmen and engage such
professional advisers as he shall think it (including, withouwt prejudice to the
geverality of tha foregoing power, to employ his partoers and Ty

0 form one or more Sebsidiaries of the Chient, and to transter o any such subsidiary
all or any part ofthe Security Assets:

to operite any rent review clouse in respest of any Real Property in respect of which
hie was appointed (or any pant thersof) and o apply Tor'any now or extendsd lease;
and

o e all suﬁi vither things ds may seem
Ay s poveer vested i him o
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{11} gxercise dn refation to each Security Asset all such powers and rights as he
wondd be capable of exercising i he were the absolute beneficial owner of
the Seturity Assets; and

(i} usethe name of the Client for any of the above purposes.

AFPLICATION OF PROCEEDS
Application
Al monies received by HIF or any Recewver after the Security has becoms enforceable shall

{subjeot 1o the rights and claims of any person having a security ranking in priority 1o the
Seeurity) be applied in the following orders

{ak Fese, i sausfaction of, or provision forf, all costs, charges and expenses incurred, and

payments made by HIF or any Receiver and of all remuneration due to the Receiver
i conuection with this Deed or the Security Assets;

{h) secondly, 1n or towards satisfaction of the remaining Secared Obligations; and
{e) shivdly, in payment of any surplus to the Client or other person entitled to it

Lonfingencies

{f the Security 1s enforoed st 8 time when to-atmounts dre due under the any document entered
into between the Parties (including the Debt Puschase Agresment) (but at 2 time when
amousits may become so ‘due), HIF or a Receiver may pay the procéeds of any recoveries
sffected by it inte a blocked suspesse acoount.

SET-OFF
{a) HIF may (but shall nor be obliged 1o} set off any oblipation (presest, Auture, gotugl,

contingent, Hgquidated, unliquidated or wnaseertained) which is.due and payahie by the
Cliant to HIF (incloding under the Delt Purchase Agreementy and unpaid against sy
cbligation {whether or not matered) owed by LUF 1o the Client, regardless of the
plage of payment, booking branch of currency of cither ubligation. '

{b} {f the obligations are in different carrencies, HIF may sonvert either cbligation at a
muarket rate ol exchange i 18 usual course of business for the purposs of the set off,

{<) If either vbligation ts unliquidated or snascerfaingd, HIF may set off ln an amount
sstimated by U in good Faith to be the amount of that obligation.

BELEGATION

HIF snd any Receiver may delegate, by power of attorney (o0 10 any other manner) to any
person, any nght, power or diseretion exercisable by it under this Deed upon any terms
{including power to sub-delegate) which it may think §it. Neither HIF nov any Recetver shafl
be o any way liable or responsible tothe Chient for any loss or liability arisiog from any sct,
default, nmission or misconduct on the part of any such delegate or sub-delegate.
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FURTHER ASBURANCES
Further agtion

The Client shall, at its own expense, prompily take whatever action HIF oi a Receiver may
reguire for

(8} sreating, perfecting or protecting the Security lnteresly intended to be vreated by this
Deed; and

) facHitaiing the reglisation of any Security Assetor the exercize of any right, power of
discretion exercisable by MI¥ or any Recsiver or-any of #x or his delegates or sub-
delegates in respect of mny Security Asset,

icluding the excoution of any transfer, conveyanee, assignment or assurance of any property
whether to HIF or to ity nominees, the giving of any notice, order or direstion and the making
of any vegistration, which, in any soch case, BIF may think expsdient.

Specific seenrity

Without prejudice to the generality of wlause 20,1 (Further action), the Client shall forthwith
at the request of HIF execute a legal mortgage, charge, assignment, assignation or other
security over any Security Asset which is subject to or imtended to be suhject to any fixed
security created by this Deed in favour of HIF (including any arising ov intended to arise
porsuant to clause & (Coavessiva of Houting charge) i such Form as HIF may require,

PFORWER OF ATTORNEY
The Clisnt, by way of security, irrevocably and severally appoints HIF, cach Reveiver and

any of s or his delegates or sub-defegaies to be its atforney 10 ke any action which the
Client i obliged to take under this Dead, including under clause 20 (Further assuramees).

The Client ralifies and confirms whatever any attomey does o purports to do pssant lo its

appoiimeat under this clause:
PAYMENTS
Pavments

Sohject to clause 22.2 (Gross-pgy, all payments © be made by the Client in tespset of thix
Deed-shall be made:

(&) i immediately available funds te the credit of such account as HIF may designate;
and

bl without {and free and clear of, and without any deduction for, o on aceount o)
() any set-off o counterelaingy of
(i) exeept 1o the exterst compelied by lave, any deduction or withhelling foreron

aocount of Tax,
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Grross-up

IF the Client s compelled by law fo make any deduction or withhelding from any sum
pavable winder this Deed to HIF, the sum so payably by the Client shall be increased so as o
result i the receipt by HIF of 2 net amountegual to the fidl amount expressed Yo be pavable
wnder thix Deed.

23, STAMY BUTY
The Clignt shall:

(a} pay all present and fatue stamp, registration and similar Taxes o charges which may
be payable, or determined to be payable, in Conneetion with the exgoution, delivary,
performance or enforcement of this IDeed, or any judgment given in connection
therewith; and

(b} idemnify HIF and any Regeiver o demand against any and &l costs, losses or
Habilities {inchading, without limitation, penalties} with respect o, or resulting from,
ity delay or omisston to pay any such sigmp, registration and stimilar Taxes oy .ch;asg«.\;‘.-

24, COSTH AND EXPENSES
24,1 Tranvaction sud smesdwent sxpenses

The Client shall prompty on demand pay to HIF the amount of all tosts, charges and
sxpenses. (neluding, without limitation, kegal fees, valuation, accountancy ;zmd. suhamy

fews (and any VAT or similar Tax thereon)y ingurred by HIF in conneation with:

{a) the negotistion, preporation, printing, exocution, registration, perfection and
completion of this Deed, the Security or any document refereed o in this Deedy or

(b} ariy actaal of proposed amendment or axtension of, or any waiver or consent under
this Deed. '

342 Eaforcementand proseryatingonsiy

The Chent shall promptly on demand pay to HIF and any Receiver the smount of all costs,
charges and sxpenses (ineluding, (without limitation) fegal fees {&xsd any VAT or similar Tax
ﬁxex sond) incwrad by it in connection with the enforgement, sxercise or preservation {or the

attempted enforcement, exercise or preservation) of any of ity rights under s Deed or the
'St:v::.urit},f or any docursent referred to i this Deed (incloding all remuncration of the
Reoeiver)

243 Dredhall infeseds

Any amount demanded under clause 241 (Trapsaction and amendmein expenses) of 242
{Enforeemery and preservation costs) shall bear intersst at the Defaull Rate (both before and
after judgment) from the day on which those custs, vharges or expsnses were paid, incarred ov
charged by the relevant person and otherwise in socordante with olause 2.2 tDefkinli fnteres.




thetr existing currency intosuch tther currency 85 BUF or the Recebver consudind nece

CURRENCIES

Conversion

Al mosvies received or held by HIF or any Receiver under this Dieed may be vonverted from

Ssary or

desirable 1o cover the obligations and liabilides comprised in the Secured Ubligations is thay
other curreney at the Spot Rate of Exchange. The Client shall indemnify HIF against ail costs,
charges and expenses incurred i relation to such conversion. Neither BIF nor any Receiver
shall have any hability 10 the Client in respect of any 10ss résulting from any fuctudtion in
exchange res afier sny such-conversion,

Charrency indemnity

No payntent 10 HIF {whether ender any juadgmens or court order or in the liguidation,
administration or dissalution of the Client or otherwise) shall. discharge the obligation or
imbs m m‘ thu Cimm m Rb{jt»&«i of whle& u was madz., tmh‘):w dﬁd unm HI} >§mi§ hake
10, thu mtfmt that the ammtm* m‘ any sut‘h p Nt ahal% on a'cfudi comy »\:’rsian ime SUth
currency Tall short of such obligation or lisbility exprssed in that surrency, HIF shall have
further separate cause of action against the © lient and shall be entitled to enfores the Seeurity
to recover the amount of the shordall,

INDEMNITY

The Chent shall indepwufy HIF, any Receiver and any atiorney, agenl or other person
appointed by HIF under this Deed and HiF's officars and emplovess (each an "indemnified
Party™) on demand against any cost foss, Hability or expense (howsver arining) ncurred by
any Indemnified Party as s resolt of or in connection with:

{a3 anything done or omitigd in the exercise or purporied exmrcise of the powers
contained in this Deed;

{b) the Securily Asséts or the use or veoupation of thers by any persen (ucluding any
gnvironmental ciatn); we

{ey  any breach by the Client of any of ity obligations under this Deed.
MISCELLANEOUS
Appropristicn and suspense acsouni

{a) HIY may apply all payments received in respent of the Secured Obligations
reduction’ of any part of the Seeured Obligations as 3 thipks fit.  Any such
appropriagion shall override any appropriation by the Client.

(b} All monies received, recovered or realised by HIF under; ov it vonngetion with, this
Dreed may at the discretion of HIF be credited to o separate Interest bearing suspense
acmumf(\r so long as HIF determings Owith interest atcruiing therebir at such rapg, if
any, 88 HIF may determine for the account of the Clignt) withowt HIF haviag any
obli igamm w0 apply such mondes and interast or any pavt thersad in or towards the
discharge of goy of the Ssoursd Obligations,
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Nagy peconis

IFHIF receives, or §s desmed 1o be affscied by, nolice, whether actual or constructivs, of any
subsequent Security Interest affecting any Security Asset and/or the procesds of sale of any
Seourity Asset, it may open 3 new account or accounts for the Chest, ¥ it does not epen a
niew account, it shall neverihaless be treated ag i it had done 30 at the time when it received or
was dt emed 10 »ha\*e re ;::ei'x‘ed q‘uis,h no-t‘iu: «‘i;s fr om t"hai !‘i'm‘z_ ail ;m ments m‘&da, to HEF wili"he

r:du(‘e: any anmum m‘ tm %murad {}hh;.,aiwm

{Changes to the Parties

{a} The Client ntay vot assign any of its righis under this Dedd:
{b} HIF may assign or transfor or grant partisipations in all or any part of its rights under

this Deed in accordance with the Debt Purchase Agresment. The Client shall,
immediately upon being requssted to do so by HIF, enter into such documents as may
be nzeessary or desirable to effect such assignment or transfer,

Memorandum and srticls

The Chient certifies that the Security does not contravene anv of the provisions of the

‘memorangdum o articles of association of the Client.
Tasking
{a} HI¥F shall perfiorm its obligations under the Debt Purchuse Agreement (including any

obligation W wake available fusther admnu.s%
(4331 This Deed secures advances already made and Seather advances to be made.
Avendwients and watvers

Any provision of this Dead may be amended only if HIF and the Client 5o agreeg in writing
and any breach of this Deed may by waived before or after it occurs only I HEF so agrees in
writing, A waiver gives or conserd granted by HIE under this Deed will be effective rmh i
givisn in writing and then only i the instance ¢ .md for the purpose Yor which it 5 given.

Calenlations and cortifiontes

A vertificate of HIF specifiing thy amount of any Secured Obligation dug from the Client
{inchuding details of any relgvant ealeulation thereof) shall be primy facie-evidence of such
amount against the Clisnt in the abssace of manifest error,

Walver, vights and remedies

No failure to exercise, nor any delay in exereising, on the part of HIF, any right or :‘enwd_\f
under this Deed shall operate as a waiver, nor shall any amgl& or pamal exervise of any right
or remedy prevent any further-or other exercise, or the exercise of any other right or remedy.
The rights and remedics provided sre cumulative and not exclusive of any rights or remedies
provided by law.




28. NOTICES
2.3 Serving netice on the Cheny
(8) Any notice in writing by HIF 1o the Client under this Deed or any kegal proceedings

issued tn HIF's nayne which haveto be served on the Client shall be given or served if
dalivered or posted to the Client at

1) the Cligals regisiered offios; or
(3} any addvess at which the Client carvles on, or was last known {0 oarmy o,
business.

Such notice may also be given by Tacsimile fransmission to the Chent's nuwmber or
address notiffed 10 MIF for communication by such means, 18 may alse be handed
personally to any officer of the Client.

{by Any such notice or procsedings shalt be considered served:
(1) i delivered, atthe time of delivery: or
(it} if seni by post; on the second day following the date of posting; or

» ”

(i} it sent by fagsimile transmission, &t the time of ransmixsion,
282  Serving nvtice on HIF

Any noties in- writing by the Chent to HIF under this Deced shall take effect at the Ume it is
received by MIF at HIF's registered office or atsuch other sddress as HIF may give o the
Client in writing for this purpose; and then enly i marked for the atiention of the department
or officer identified with HIF's name below {or any substitute department or officer as HIF
shall specily for this purpose).

28, ELECTRONIC COMMUNICATIONS

Save any noties given by HIF by facsimile transnuission, no conmmunication (& be made under
this Desd shall be made electronieaily,

38, PARTRAL INVALEMTY

All the provistons of this Deed are severable and distinet front one another and if at any tine
any provision is o bevomes iHegal, invalid or unenitvceably in any respest under any law of
any jurisdiction, neither the legality, validity ov enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the low of any
other juriadiction will v any way be affected or impaired.

3. HELEASK

3.1 Upon the expiry of the Security Period (but not otherwise} FIF shall, al the request and cost

of the-Chent, take whatover action is siecessary 1o release or re-assign (withow recourse or
warraniy) the Sequrity Assets ftom tha Security,



Where any discharge (whether in respeet of the obligations of the Client or any security for
thesg t‘hhh&ﬂﬂl\s or mhw wise) iy made 1w whole or (n part or guy greangement is made on the

faith of any payment, security or other disposition which is aveided or must he restored on
insolvency, liguidation or otherwise {without Bmitation), the liability of the Client under this
Deed shall continue as if the discharge o arcangensent had not occurred. HIF may conesde or
compromise any claim that any payment, sscwrity or other disposition is jable avoidance or
rssforation,

|53
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32. COUNTERPARTS

This Deed may be execotad in any number of counterparts, and thds has the same effect ax i
the signatures (and seals, if any) on the countesparts were on a single copy ol this Deed.

A3, SOVEBRMNING LAW
This Deed is governgd by English faw.

IN WITNESS of which this Dead has been daly exceuted by the Chient as a deed and du Iy excituted
by HF and has been delivered on the fivst date specified on page 1 of this Deed.



SCHEDULE

THE CLIENT
FING COLLECTION LIMITED
A coaripany tegistered i Brgland sad Wales withthe nomber BEISTHS

Executed s a deed, bt not d;‘divered umtilthe 3
first date specified on page 2, by }
i
}

S,

rer,

BROSSoay,

FING COLLECTION LEMH BB
by twa divestors or by
oni director antd the seeretary }

e o

Nama {(block capitals) , e
ﬂarwﬁm"’&es:n&aw

Pursuant to a Resolution of the Roard of Birestors of PING COLLECTION LIMITED
COPY RESOLUTEON

{To becertified by the signature of the Chalrman of the meeting of the Directors a1 which the Resolutio
was ;}asacd}

There was produced to the Board & form of Fixed Charge on Non-Vesting Debts and Floating Charge
between the Client and HEBC Tovoiee Finanes (UK 144, The terms were approved. It was agreed that
entering fnto the Fixed Charge on Non-Vesting Debts and Floating Charge by the Client would be of
benefit to dnd in the best nterests of the Client, ' '

After giving consideration to the mquirsments of sections I?’l to 177 of the Companiss Act 2006 it
was resolvad that the Client do enterinto the said Fixed Charge on Non-Vesting Debis and Flosiing
Charge-and that it besigned as & deed on bebalf of the € ilmt iy if the Client is a mlu director-company
with no company secretary, by ihat dircctor whose an&im‘ shall be witoessed or (i) in any ather
sircumatances by @ Director and the Client Seoretary or by teio’ Directors and that & copy of this
resolution be endorsed on the Fixed Charge on Nen-Yesting Debts and Floating Charge.

wyviof ﬁu% Resolution:
\ b
i3

/




Signed asa Deed
by

. 3 SN \'\i\&\\x\g
N R S S TSI
88 Altorney of

HSBC INVOICE FINANCE (UK) LIMITED

AN
S /é:‘“
s R

M’*"* Lo o\&s'\(x f

i1 the presence of; o ST “'?\w
IR

Attorney 4

Witness signature: B SR g
T S PR R s 3
LoRrnasr e Adam
LoTANRANT AT QY R
N
) N
MNamee:  Resenues TR B S

Geeupation: Tnvoiee Finance Official
Farmeombe Reoad
Worthing, West Sussex
BINI Z2BW

Withess Addresg




