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Registration of a Charge

Company name: EZEFLOW UNITED KINGDOM LIMITED
Company number: SC434538
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Received for Electronic Filing: 09/06/2014

Details of Charge

Date of creation:  20/05/2014

Charge code: SC43 4538 0004

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

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ANTHONY LEE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 434538

Charge code: SC43 4538 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 20th May 2014 and created by EZEFLOW UNITED KINGDOM
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th June 2014 .

Given at Companies House, Edinburgh on Sth June 2014

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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fated May 20, 2014
EZEFLOW UNITED KINGDOM

LIMITED

w

HSBC ASSET FINANCE (Uk) LIMITED

Floating Charge

Ragistersd af the Compasnivs’ Ragistry on ihe

Tray af Meap 20, 2004
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FLOATING CHARGE

by

EZEFLOW UNITED KINGDOM LIMITED, incawporited under the Companies Auts (Comnpany
Nesibor SCA34538) and Daving its Registeved Office at 3 Westeston Road. East Mains Indussal,
Edmburgh EH52 AU (the "Cempany™)

in favour of

HSBC ASSEY FINANCE (UE) LIMETED, ineorporgted under the Comapanies Acts {Company
MNomiber 229340y and having s Registered Office at ¥ Canada Square, London E1d4 3HOQ and s
successors and assignees (the "Lender®)

Irefinitions

1. In this Flosting Chacge:

{a}

(b

{f}

BYRELOSY SCOTTERF S LONTRNG G

“Assels” medns the whole of the property (including usealed capital} wiich is of
may be fom e o tme comprised v the property snd undertaking of the
Company;

“Prebis™ means all book debis 2nd oiher debis and monctary claims (including
withowt Himdtation- any credit bulance on any aceount of thi: Company with any bank
or sther person snd any rents, licence fees or other payimcais from any tonang,
fieensee or occupier of wny immovable property whorever situated) now oo al any
time hiereaiter due, owing ov Incurred to the Company fexcluding such debis and
clains (6 any) as the Lender may frons tine 1o dme have ggreed i wridng with the
Company shail pot be subject o this Floating Charge); o
“Envirenoental Laws"™ includes all applicable laws, regulstions and divestives and
all notices, circulars, guidancs, codas of pragtive, orders, judgements, decrees and
decisions of any court or ather compatent authority in any furlsdiction concerning the
pollution o protection of the environsent ar the health of humans, animals or plans
fincluding public and weorkers' hoalth and safeiy} or the goueration, use, treaanent,
storage, Gansporigtion ot disposal, or discharge or relegse into e ehvivonment of,
any chemicals or other pollutants o conlammamts or industrial, radioactive,
dangorons, toxie or hazasdeus substanees ar wastes (in whatever form and inchuding
noise and genatically modified organisma);

“Envirenmentel Permies™ means all peroizs, Hoguces, consents, approvals,
ceriifipaies and other autherisations (ncluding ail vonditivns therein} required under
any Enviroumental Laves,

“Eatelteotoat Property™ means alf letters patent, trademarks, service marks, desigos,
utitiyy ‘madels, vopyrighiz, design dghts; applications, for registration of any of the
forsgoiug and the tght o spply for them in-any part of the world, mocal rights,
inventions, confidential information, know-how and nghis of lke neture ansmg or
subsisting anywhere in the world invelation & aff of the foregoing wheiber repistored
or unregistered now or alany time heveafier belonging to the Conpany;

“Sesurities” means all stocks, shares, debsntures, bonds, lnan capitel amd other
securities of any descrption of any other pergon (inchading without limitation any
subsidiary or subsidiary undertaking of the Company) and alf fghisto subseribe or
convert other seeurities inte or otherwise aoguire any such socutilics now of at any
e hereafter belonging o the Company together with 3l dividends, invevest and
other ineeme and 4l other rights of whatseever kind deriving from or incidental o
any of e furegoing; and

“Severed Liabilithed” means all monies and babilites which now areor shall atany
timye hereafter be due; owing of indwred in whatsesver manner o the Lender by the
Comgrany, whether acesly or contingenily solely or jowmtly and whether as principal
or surety {inchuding withoul Hmistion monies pavable under Classes 16 and 37
Befow) inciuding (s well siler as befre any demand made or decree or jndgemnt




obigined) interest, discount, conuunission mud other lawinl charges and expenses
somputed and compoundsd from time o Bme in accordance with the terms agreed
Between the Company and the Lender rélatiny thereio (i any} and in the absence of
any such sgreed wrms compated and vompougded fom Hime 1 Wne avcording to the
shen carvent practice of the Lender (but so that intorest shail be compuied at the

ETO

anmual rate of 3% above the base rate of HSBC Baank ple from time to time).

Nain Subject Matter of this Fleating Charge

2. The Company uaderiakes o pay and discharge (e Secured Liabilities when the same are due
to be paid and discharped and acknovtedges that the Sccured Lisbilites shall, in the absence
of express written agreement by the Lender fo the contrary, be dus and pavable to the Tender
upon dentaad, )

i The Canupany as seourity for the payment and discharge of the Secwred Lishilides herchy
grants a floating charge cver the Assets fo the Lender.

Mepative Pledge and Hanking of Floating Charge

4, [a}

(b

The Company s heteby prohibited from creatng subssquent to itz execution of this
Fleating Charge, dnd the Cowipany shall notoreate subisequent 10 i3 execution of this
Flowting Charge, sy {ised seourity or any olher floatiag charge having priotity wver,
ar ranking pan passu with, the flosting charge granted by the Company i Clause 3
above sxoepi

iy with the Lender's PEOT writhen Smasent; andfor
(i) any fixed security v other foating chirge granted.in Bavour of the Tender.

Subjeet g Clause 40y below, the Company agrees that the floating charge granted by
the Company m Clause. 3 ghove shall, exeept s mady be otherwise previously agread
i writing by the Londer and sublect to Section 464(2) of the Companies Act 985,
sank in prionity o any fixed seourity ov fluating charge created by the Company afier
the datenf this Floating Charge.

Any fixed securty created or to be erested by the Compasy at any timz ja favowr of
the Lender skalf rank in priosty to the Hoating charge granted by the Company in
Clause 3 above, '

Compaay's Undertakings

3. The Company shall not except with the prior written consent of the Lender:
{ad permit any groperly ferming par ol the Assels b leave e possossion of the

‘Covnparry {save for lhe purpase of necessay repalr or maintenance) or to be vsed by
any person otherthan the Company or for any purpase other thay i connection with
the business of the Company;

ik} relewse, sxchange, compound, set off, prant Hme or indulsence in vespact of, or
any other way deal with, all or any of the Debts excspt as sxpressly allowed by this
Flonating Charge; ov ’

() past with, hire, lend, seil, assign or dispose of all, o any part of (o any vighs, iitle or
interest 1, the Assets {gxcept by a sabe or disposal in the erdinary course of the
Company’s buswess and for the purpose of carrying on that business},

&, Until this Floating Charge 1§ discharged the Company shatl:
{a} i) isure, and keep insured, the Assets with sueh insurer and against such esks

and insuch smounis amd etherwise upon sueh terms as the Lender may
reasonably soquire (and fuiling. such vegulremeni in acoordance wilh
sccepted prudent business peactice frore Hime to time W respoet of property
of the: same type}, '

¢t} punchually pay afl premiwms and otler menies pecessary for keoping up
Sk IRSUIRRCEs;
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{iis

(1v])

{b} (i)

procure that the fnterest of the Lender is soted upoer all such policies of
insuranee or {if the Lender so 1'@amn-qhiy requires) that the policy or pohicies
is of are eld In the joine mames of the Company and the Lender,

if the Fender so requires, produce o, or deposit with the Leader sl such
pulicy o policies and e recoipts for all promaum and oher payments
necessary for effecting and keoping up sach policy o policies; and
promptly notify the Eender of any ccowrrence which may give rise 10 2
clates under such policy or policies and ensure thar nothing i3 dine ar
omitied to be done wherehy any such policy might be adversely affectad or
which may icrease fhe premium payable, and it is horehy agreed (whether
oF not this Flosting Charge shall have become enforcesble) that:

the Letder may {dut withowt betng ender any dury 49 do so) self effent
such msurances and that the Company shall be liable to the Lender for the
expenses incnrred by the Leader my se doing; and

all surs at any tine pavable under any such policy or policies of Gisuranee
shall {subjcct to sny prior rights and clainis of any third party) be paid to the
Tender fand i such sumz e aot paid divectiy {othe Lender by the nsdnaes
then the Company shall hold soch sums in rust for the Londer and shalf
aceount to the Lender accardingly)y and shall at the opticn of the Lender be
spplied in or wwards the discharge of the Secured Lizbiifies or in miaking
good or recouping expenditure i respect of e fess or damiage for which
such sums ave redeived;

keep all busldings fornung part of the Assety and all fivtares and plant.and
mzchinery thercon snd therein and aH other proporly comprised in the
Assets in gosd and substavtiaf repair snd condition; and

whinever i any of the suid buildiugs; fixtures, fitiings or plant and machinesy
are destroved, datvaged or detedoraies, nediaiely repait, replace and
make gowd the same and i the Cotnpany fatls todo so, then the Lender shudl
be entitled (hut not bound} w de so instead;

fe) mot without the prior written consent of the Bender!

(i}

{11}
i)

(iij

pudt dowa or removes the whole or aisy part of any bildings forming part of
this Assets;

sever oy uniix ur remove any of the fixtures or fitfings thereto; ov

exeept for the purppsce-of cffecting neccssury repatrs 10 thers ov of replacing
die gamé with hew o imprbved models G substitutes, remove aay of the
olapt and machinery belongsng to, tr i use by, the Company;

carey. on any trade, i"m"!m%&-a o agricititural use on any land now ot horesfier
U §ed by the Company for the purposes of wade, husiness o agriculiure and
shatl do o i aecordance with the stusdards of good management fow e
to e cuprent i the wade or business or fin the vase of agricuinwat vse)
with the standazds of good husbandny, foom tme w time and in aceordanes
with the authorised planning use of such land: ang

obtain, mainfain and comply with all teences, cousenss and  other
authorisstions (incieding, without lhmitation, Environmental Perimits) and
offect st registitions which niy Ge necesssry ov desieable in relation
thereto er in relation o any other part of the Assets or any business or other
activity from time to fime carried on by the Company;

fe) not without the prior wiitten consenl of the Lender Carty oul or permit or sufler W be
camied put(ly ol any land or bulldings situated in England and Wales forming

part of the Assels, any dovelopment as definsd in the Fown and Couuty
Plangisg Act 1990 or enter into any agrecmen: sader Suetion 106 of the
said Ack or

{} on any land or buildmgs siluated 0 Scotland Tonming part of the Assels, say
develppment a5 defined in the Town and Country Planning (Scotland) A

T99T or emes info any agresment under Spetion 75 of the sald Aot
{5 not withunt the prige written consent of the Lender change of permit to be chanzed

the user of any such land o buildings,

FEEFLOW BOOTTHE FLOA
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{g (i) gbserve and perforg all covenants, supulations and conditops which from
tine to time affect the Use o possession of the Agsets whether arising undey
any lease or other agreement urder which the Assets are bedd,

{1i} puncteally pav all rents and other payments becoming due, or 1o becoms
due. vader spy fease or other agreement mentionsd above; and
{itiy i the Lender so requites, produe 1o the Lender evidence sufficient fo

reasonably satisfiy iU that the requitegments mentioned dhove have been
corplisd with;

{h} £3) comply wih all statutory aed other regalations affecting e Assets
inchuding all Bavionmeuntal Laws and Envieommental Fermits applicable
from time 10 time to all ar any part of the Assets or any business or other
avtivity from time v thise carried on by the Cranpany;

(i} not allow ady circurostaness to drise which conld kead 1o any competsnt
authority or other person taking action of making & ‘Claim under amy
Envirgnmenial Laws  Unoluding e requirement o elean up  any
contaminaied {and or the revecation, suspeasion, variation or pon-renewsal
of any Envirommenial Péemict or 4o the Company baving to ke action o
prevent the possibility of any such achion of claing and

{iii} idemandly the Lender {aud 13 respestive officess, agents and delegates)
against ol Costs, exponses and Uabilides suffered or tncumed {(directly or
indirectiy) as a result of wy pod-comrpliange or atheged non-compliance
widh any Environmental Laws i relation o all or any part of the Assets or
anything dore or omtived thercon; ‘

(£} {1} within 7 days attar becoming aware of the same, give i particwlars o the
Cender of any nofice, order, direction, dosighation, rosolution or proposal
affocing o] ovany part of the Assets oridin the ease of any land) the Tocalicy
pewiich i is stuated, given or wade by any planning authonity of other
public body of authority whatseever (incfutding, -without Hmitation, andy
Heensing authoriv

(i} if the Lender remsonably roquires, invwmedistely, and at the cost of the
Coaspany, take all reasobable and uecessary steps to compily with any such
notice, crdes, direction, designation or resobution and make {or join with the
Lender inmakiay) such objections-ox representations in respeet of them,

¢} peraidt e Lender, #e sgents and any person suthorised by i, to enter 4oy bod or
' birifdings fooning pacl of the Assels al all reasonable times and on reasonable noties
fexcapl i case of emengencyy for the purpase of inspecting or valning. iy of the
Agsern-and I the Lepder calls for such 2 valuation fwhich it is entided . to do}
shall be 4t the expense of the Company;
ik} ot without the prior written consent of the Lender:

() EANL O wArY, OF agree O grand of vary, Ay leuse, lodnoe or right 10 goeupy
any land of buildings forming part ol the Assels nor scoept or agrew to wny
surrender or repunciation of any such beasc, licence oy tght 1o ocoupy;

i any other way, dispose, or agree o dispose of, or create, vy intevest in

any hand oo buildings fomming partof the Assets;

(it} negatiate, seule or walve any clabm for foss, damage or other compenssion
{including withuut limitation compulsory purchase compensadeny affecting
any land oo buildings forsmng past of the Asseis; or

i{riv-} apply Tor an improvement or other prant ov do anyliing which might result

i any fand o butidings Torsung pard of the Assets bomg subject 0 a0y
stalutory charge;

i ensure that, witheut the prior written consgat of the Lender, no person offrer than the
Company shail be registered a5 praprictie of any land or buildings foeming par of
the Assets or-be'or become entitied (o any propeietary nght &r interast in such land or
buildings which may adversely afftet the valne of the Company's interest in swch
fand or buiidings (upicsy such propvictary right or levest-oxists av the date of this
Floating Charge oo at the toeof the acquisiticn of such lind by the Companyl;

{m} {1} ot in and reabise the Debts iy the ordinary cowrse of s buginess {wihich

shall not extend {0 selling or Gssigmoy o i oany other way factonng or
diszounting thew);

EZEPLOW SCOTESH FLOATIHTEC




{i) pay the procesds of such getling i and reglisation, and all other monies
received i rospect of the Assets, intp such separate und desomimated
accounty a5 the Lender shall from thme etk porainale i wrigihg foy suih
purpese of as the Lender may olherwiss Trom e o Hime seguine;

Y pending such payment, hold such procesds and other monies i trust (oo the
Lender; and
{iv) except with the prior writteh consent of the Lender, mot be entdtled to

withdraw or transfer from any such account amy monies standing o the
credil of sich acconar,

{n} purictusliy pay sl eslls, instelments and other momes that may hecome duoe in
respect of the Seourities]

{0} not sxercise any of the riphts ard powers attaching o any of the Svawities ina
manngr which, in the reasomable opinian of-tse Uender, may adversely affect the
vpdue of the security crested by this Floating Charge provided that peior to this
Floating Chirge becoming enforceabie, und subiect 1 the fegoing reswichon, all
rights and puwers sttaching to the Securities shall be sxercisable By the Company ar

] g% Bomay diredt;

{p {1} tafe 2l such necessary stepd, and do all such acls Cinchuding the prompt
payraent of any approprizte Tees and policing against any wiringement of,
or challenge. o, thee Intellessual Property) @ muintatn the value, swubstsiendce
and vafidity of the fniclicetual Property; -

{1} where appropriate, wse its best ondeavours o profoet and safeguard -the
Inieliectus] Property from and sgains thefl, loss, destruciion, wnauthorised
aceess, copying oF wss by thisd parties; and

{113} ot use or allow to be used or wke any step in respect of sny of the
Iatellectual Beoperty in any way which, in the reasonable opinion of the
Lender, may adversely affeet the value of the Tnteliectual Property,

(g} deposit with the Lender {and the Londev shall be eetitted w0 retain} ol doeds,
cerificates und other documents constituting or evidencing tille o the Assols excepd
inzndac as the same ave held, orrequired to be held, by any third party pursusnt W
arry encumbrance ranking in prionty & this Floating Charge and fonthwith on being
reasonably required te de so by the Lender, and st the cost and expense of the
Company:

o) execute, sige, deliver and do alt such deeds, instnunents, acts snd things
Lincluding, without limiiation, the assignation or zssigament of all or any of
the Dabis to the Lender, the wansfer of sll or any of the Scourites o the
Lesder oo s nomines and the giving of any sotices aud efitcing of any
registradons) as {and in such form ash the Lendeh may rzasonably require to
perfect a standard secuney, legal mertgage, sssignation, assipnment or othes
fixed security in favour ol the Lender of all or sech pact as shall bespecified
i sach netice of the Assets. or nthertdse to improve, perfect gr protest the
security mdended t0 Le oremed by this Flesueg Charge or to faciliabe the

cereise of any powers, suthorides and discrstions comferred under or in
aesardance with this Flosting Charge; and

{i) endorse, or fause w be gndorsed, enoany docwincniz comstituting or
svidencipy tde fo the sumwe ond give 1o third parties such potives of this
Flogling Charge as the Lesder wmay redsenshly requive.

Application of Crodit Batumees

7. {a} A any tme before this Floating Tharge is discharged {and whether or not the same
shall have become enforcenble), the Lendar mav, if and whesever, and o oflen as
shati ik (i, apply the whele OF avy part of the wonids from time to dme standing
w0 the creditof any acedunt ne refesred to i Clause 80mi above in orfowards the
discharge of all or any of the Secured Ligbilities.

(b} The Lemier may pay the monies mientionsd ta Clawse FLa) to the oredit- of any other
sccout aomengied by it (lncluding an ‘seconnz opened by the Eonder for' that
puspose} a5 secutity for any costingent o fumes lability of the Company o Qe
Lender,
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YWhen thiy Floating Charge becomey buforeeahle

8. This Tloating Charge shall berome enforceahle:

()
]
fu)

e}

if any of the Secured Lishifities we net psid or diseharged when due Cwheiher on
demand, at agreed maturity o earlicr as the.case may bey; .
i the Company (s 1 beeach of any of the obfigations bindimg on if under this
Floating Chargs;

i dhe Company @mers o any coposition o araugement ot the benelit of its
eroditors; _

it any step is iaken for the adnunistration or winding up of the Company {which
inchudes, withoul Homitation, ineach case, tie board of directers of the Untnpany in
poneyal meeting; vasang a resolution for the same) oxcent where, 9 the case of 4
winding for the purpose of reconstmeton of amatgamaiion, the. Lender has
couseited 1o such winding up In writing:

if a third paty shall take possession of, or any secured eredisor of the Compeny shall
seek to enforee ity security in respack of, ol ov any of the Assets or any other avenl
shial} happes which puts is jeopardy the securiiy creawd by ths Floasting Charge;

i the Lender, 1 i1y ressonable discretion, considers thint any clain may be made
agatast the Leadsr under any hond, guarantee, indemanity or other coatingent liabilly
isnned or enterad into for any Habilities of the Company: or

if amy other svent shall ascur which has been agreedl by the Company and the Leader
as an gven gpon the oconrrence of which ts or duy other seeutily for the Seoured
Liabatities shali be enforecable;

Appeiutment of Admiaistrator

16,

o
=)
s

o)

his Floating Charge s intended to be a quolifying floadng charge sz defined in
paragraph 14-0F Schedule B1 to the lnsolvency Avt 1986 (lnseried by Section 247 of
and Schedule 16 1o the Enterprise Act 2033,

Al agy time after having been requested 1o do so by the Company, ov afler ths
Floating Charge has bocovne enfovcealde {and whethsr -ar not any of the evenis
mentiosed in Clause B above are continudng), the' Lender may appeint by iostnumest
i writing, or ofherwise, auy one or more gersons W be Administrator of the Assets
{"Administrater”, which expression shall, whete necessary, nclude any person
substitnted as Administator of the Assets).

Ifat apy time two of more persons shall hold office as Administrator of the Asses,
sach ane of them shall be sépacately cutitled {subject to any contrary direction in tie
appoinugest) o exersise all the powars, authomties and discretions conferred on
thienrrs

The Lender shall pot be liable to account oy mongages on herttable creditor
possession n respeet of il ov goy of the assets nor be Wable for any {oss upon
yeatisation or forl any asglect or defanit funtess wilfuly of any nature whatsoever in
connection with any or all of the Assets tor which a mortpagse or hevitable creditor
in-possession wight as such be Hable. )

Adl reasonable costs, charges and expenses incurred by the Lender {inciuding s
intemal mansgement and administoanion costs and the cost of wy provesdings in
refation to this Floating Charpe or the Secured Lixbilities) shall be poid by the
Campany.

Appoistment of Scequntants

it {u)

The Company shall at Hs own cosl atamy time H se reguived by the Londer appodmt
an accouidant o fimn of stcouniimts nomingted by the Lender w0 investipate the
Company's fmancial affairs and those of (s sibsidiaries and report o the Lender:
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) The Company authovises the Londer dself at auy e o make such appoibtment
withoui furthes autherity being required from the TUompany s the Londer shall think
fit.

x} The feos and expenses of such accoumiant or firin of aceountanis shali be paid by the
Company and may be paid by the Dender on the Company’s behaif and the Lender
wmay ak the troe of such appointment o AUy thng thereafler puaranted payiment by
the Company of such fees and expenses,

Power of Attormey

1z, L) The Cotepauy orevocably appoims the Lender and cach of 3is delegates, jointly and
also igdividually o be the avorney and swoenevs of the Company.  Any attomey is
abthonsed by the Company to do all such things which the Company way be
vegites) fo do under ths Fleafing Charge. This elades (without Hmdtation) that
which the Lemder {orany such defegate) may consider necessary or appropriate fo,
or in connection with, the improvement, perfection or protection of the ssourby
inferded o be created by this Flosmng Charge or the excreise ai any of the powers,
authorties and diseretions conferred wnder It
by The Company herehy atifies and confrmis and undertakes to falify and canfirm
whatever any such attomey shall do o purport ra do da the exercige of all o any of
the powers, autharities and discretions referred 1o shove.or by virtue of the foregoing
pawer of attorney.

Hedemption of Priny Secnrities

13 At any Hme-afier this Floating Charge shall hove beeome enforceable, or afier any powers
contferred by any sceurily having priority to shiy Flesting Charge shall have beveme
sxercisyhde, the Lender may redesrn such or any other prior seducity or arrange the transfer of
such or oy other prior seourily 1o fisetl, The Lender may settle-and pass the aceounts of the
fislder of such or auy other prior security and any account so sewled and passed shall be
conclusive aod binding on the Company. All monies paid By the Lepdar o the holder of such
ar any other prior sseurity o dccordance with such account shatl as from tuch pavohent be due
from the Compay 10 -the bender oo démand and shall bear toterest aud be securad as pact of
the Secured Laxbilifics,

Tendir's Remedies Additionnsd

0, The rights and tamedies of the Lender under this Floating Chaige are it adidition w, and not i
substiuiion for any righs or remedies provided by law.

Londer's Rioht io Perform Company’s Gbiigations

HEN I the Company, 8t any e fals o perforin and observe the andesakmgs and condiiions
rosstained in this Flosting Charge, the Looder may (but without being wnder ay duty w0 doso)
rake such sieps as in ds-opinion vy be required b0 remedy sieh fatture, incluthing nunking any
payyznt and for that puspose the Leader and iis agents may entes upon any fand or buildings
of the Company withodu being reganded as having entered dno possestion of such land or

bulldings,
Indemrnity
14, The Companyagrees w fully indenmify the Londer om and against sl and any lability they

wight fncur i e exereise {or apparent exervise) of any powers, authorities and diseretions
under or W eonnection with tis Fleating Charpe fwith the exception of fraud or willul default
on the partof the Lendeor, but oniy o the extent corumitted by either of them) or by reasos of
aury failure by the Company to comply with any of s obligations uhder this Floating Charge.

Favment of Costs, Charges and Expenses

FTEFLOWSCIYTTISH FLOATING CHU {HAFdne



Fhie Company shall reintbirse to tie Lowder on demand on a foll indemnpity basis, all cosis,
charges and sxpenses {induding, without Himitation, sl amousts reasonably determined by the
Tender 10 be necessary do compensate ot By mtemal imazsagement or adirinistatian sosts,
changzes and expenses} propetly incwrred by the Leader in cownection with the lmﬂnmvuncmt
perfoction or protection of the security created or intended fo be crested by this Floaty
Chaspe or i the exercise of any rights, remedies, powers, aullseities and diserotions’
canﬂ_md undsr, o in connection with, this Flosing Charps: (igesther with any value added
tax or sivailar tax charged or chargsabie it vespéct thereof)  AH such amounts shall be
reimbursed o the Lfnﬂu o demand and voti] retmbursed shall hear interest at the anmual e
of 3% zhove the base rute of HEBC Bank ple from time te time computed and compounde:d
momthly and/or according w the Lendoer's Then corvend pragtice and shail be payable on
demand and be seeured by this Floating Charge as gart of the Secured Liabilitieg,

Ingependence of this Floating Charpe

1X

FThis Floaiing Charge:

Fad shall bie in wdditton fo, and independent of, every other security which the Lender
may atany time hobd for any of 1he Seeured Liabitities; and
{5} shall remsin tn Wl force and effect as o continufng secwcity wnless and wnetl the

FLender refeases and discharges thiz Flonting Charge.

Curvendy {Jenversicn

{2y For the purpose of or pending the discharge of any of the Secured Linbilities. the
Leader may comvert asny musded received. recovered by ihe Lender Onder this
Floating Charge {mweluding the: procesds of any previous canversion uader thiz
Clouse 19) from their existing curreney of denomination fute such other currency of
dentiination as the Lender may think it

iB) any convession shall be made at HSBC Rank ple’s then previnling spot seiling rate
ol exehangs for such other currency agains te existing cutreney.
) Lach previous reference in this clause to @ currency extends to fundys of that currsncy

and, for the avosdunce of doubt, fimds of one surrency may be converted info
different funds of the same cumeney.

featings with you and athevs

),

Setenff

21,

The Lender may, in s disgretion, grant tng, of make any other arrangement, variabon or
videase with any }mﬁfm of persons not party to this Floating Charge {whether or not such
persen o persons ate jointy lable with the Companyy to respect of any of the Secured
Ligbilities or of any other seewrity therefor witheut prejudice either 1o this Floating Charge or
1o the tiability of the Company {ovthese Seeured Liabilit

(ay The Company waives aay right of ser-off or compenzation #t mmy bave now, or gt
any lime i the future, in vespeet of the Seeured Tawbilittes (ncluding sems payshle
by the Company under this Flosting Charge):

i) o addition woall digds of set-off or compendatiog contored by law, the Lender rwy
st any money it may hield from tme o thae for g credit of the Company
against the Secured Liabilities.

Drivcharge Denditjonst

COPSONTTISH FLOATING CHG (1

{z} Any settloment, discharge or release bebween (at the Company and [-'h‘l the b endar or
any Admunistestor {the "Relevant Person(s)i'} shall be condiiional ypon no securivy
giwen, oF paviient made, to the Relevant Personfs) by this Company {or any other
person} ey, wvorded or feduced s g result of any provisions or soactmendy relsting
tor bankeupioy o Insobyoney for the thne being e force i any jucisdiction,




{is} Frvthe event of such seourity or gapment being so avoided or reduced, the Relevam
Preson(s) shatl be entitled to recover the vakee af amount of sueh securily or paymeni
from the Company subsequently as if such settlement; dischargs o misase had am
oecurred,

{ertifieate of Amount of Seoured Liabilities

23 A eertiflcate signed by any managér or officer of the Lender shalf ascortain, specify and
coiwting, i the absence of manifeat enrar, the amount of teSecured Liglndiies,

Notiees

4. Without affecting w any other lawful niede of serviees, any dereand or nolice to be made o
given by the Lesder s the Company (nchiding, without timitation, 5 demand Ror payment of
ol or why of the Secured Lisbilities) may be made or given by any wanager or officar of the
Lender:

{a} by letter addressed to the Company and detivered to any afficer of the Cornpany
any pigce or sent by first-class post o, o kel at the registered office of] the Company
or any place of bismess or activity of the Contpany fast knows © the Lender and if
sont by post shall Be regarded a8 Baving bees made or given abl hoon on e seoand
day following the day thie letter was posted; ov

hy Ty fax or other alectronio means to the fax aamber or electranic mait address. of the
Compady st known o the Lender and shall be regavded as huving botn made or
prven dt the time of fransinission, '

THsciosure of Dntormation

By
LA

The Conspany hevehy Gonserits o the disclosure by the Lender of any infonuation about the

Comipany, this Floating Charge, the Asscis and the Secured Lisbhitities:

i) 1o aay person o whom the Lesder bag sssigned or transforred, oo proposes o7 may
propane 1o assign or inansfer, all o any of its rights and bereflts under thiz Floating
Chargz orthe Secured Lisbilities,

ihy o any persont with whomt the Lender has entored, or woposes oy may proposg to
ehter 0 any conrasti@l arrahgements in connection with this Floatiag Charge or
the Secured Lisbil

Lo} S -any w'ﬂpmy within the HSBL (rmup being HSRC Holdings ple and ity
ussociated and subsidiary companies Trom tine o twme, or any of ts of thewr ageniy;
or

] ta mry ivher poerson 1f required or permntied by faw 10 do so.

The Lender™s vweritten consent and veasonable requdrement

X6 {a} Whise the words "withont the Lender’s written consent™ appear in any slause, the
Lander will o unressonaldy withhiold consent.  The Company agress thal i iy
reasonable for the Lender to refuse to consent o somethisg 1€ in the Lender's
reasnnable epindon it adversely affectyor might affsct:

{0 the Lender's security under this Floating Charge and its abilivy to eaforcs it
{it} the value of the Azsets and the Lender's ability to sell them
(it} the Lender's ability to recover the Secured Lisbilitica; of
{iv) the gssessmest of e value of this Floating Charge as an agsel of the
Lendder
(b Where the words “the: Lender reasonably roquires”™ appest moany clause, the

Company agrees that it i reasonable for the Lender to veqaire something ¥, in the
Lendders reasonakbe opinion, it wiil or might azest in

i} the prasetvaion of the Lender's securtty under this Floatimg Charge or the
value of the assels; ov
{it} thi Lender's ability to recover the Scowred Lisbilities,
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Severpnce and Modiication of Clauses

7. {a) If any of i choses (or part of a clause} of this FPloating Charge {8 ar Becomes
fuvalid-of snenforceable i any way uader any law, the validity of the remminiag
clauses (or partof & clause) will not in any way e affected or itnpaived.

{b) If any invalid ev anenforceable clanse {or part of & clauwsg] would not be invalid or
unenforceable if s form or effcel were modified in any way, it shall be deemed tu
have the moditied form or ¢ffeet 36 long as the Lender consents.

Lender's Right 9 43sipa

Rt The Lender may at any (ms assign or stherwise transler some or all of its rights, benzfits and
obligatiums ander this Floating Charge,

Power te Grant this Fleating Charge

29, The Company warants and cortifies that the granting by it of this Fioafing Charge does oot
vontravene auy of the provisioms of #s Menoranduns 5y Articles of Asseciation,

Interpretstion
KAt i this Floating Chavge!
() the headings ave-used f guidance oaly; o
() ay refergnee to o "ixed security™ v aoveference 1o a fixed security as defined
Section 456 of the Companies Act 1955
1) any reference lo 4 person shall include dny person, company, compiration, body
CoEpordte, govermeht, siite for apeney OF & state) anpd any assoelition or partuership
{wihether o pot having legal personality) of any af those;
{d} apy vedbreuce to any stetule, ov amy section of awy statuie, shall be vegarded as

incleding reference to any stapiory modification or re-gnactment of 1 for the time
beng in foree,

{e} words denoting aivy gander shall include all gonders; and

{1} crenoes o the singutar include the plural sed viee verga.

Guverning Lavw and Jurisdiciion

3. Ta} Thiz Floatisg Charge shall be goveined by apd construgd i seoordatee with the lew
af Seotiand.
{b} The Lender and the Company submit to the non-cxclusive jarisdiction of the sourls
of Beotland, '

Cansent do Reghirstiog

2. The Londer and the Company consent 1o e registration of this Fleating Uharge and of the

certficars referved 10-in Clagse 23 above for preservation and cxecuwion.
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IN WITHESS WHEREGE
SBubagribed for and onbehall of

Ezeflow U¥ Limited

Graby, Canada

at

May 20, 2014

on

T B =R ;
Stanatore and Contpany capacity)
& ¥ A

Deris Lafrenigre

Pigrre Latandresse
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