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Registration of a Charge

Company name: BREWDOG PLC
Company number: SC311560

XOFFSSF4

Received for Electronic Filing: 13/09/2016

Details of Charge

Date of creation:  12/09/2016

Charge code: SC31 1560 0008

Persons entitled: HSBC BANK PLC

Brief description: A LEGAL ASSIGNMENT OF CONTRACT MONIES.

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: HSBC BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 311560

Charge code: SC31 1560 0008

The Registrar of Companies for Scotland hereby certifies that a charge
dated 12th September 2016 and created by BREWDOG PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
13th September 2016 .

Given at Companies House, Edinburgh on 14th September 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

o OF (f(),%
k4

A
R
&
ol

A

b A
........

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



Dated RV RPN AL

Brewdog PLC

14

HSBC Bank plc

ASSIGNMENT

IMPORTANT - PLEASE READ THE FOLLOWING NOTE BEFORE SIGNING THIS ASSIGNMENT

This dogument s an Assignmient: of Rights arising vnder the Contract describad it the Schedule You should sign this
| Assigrment in front of & witness who should be wovar solicitor, other legal adviser or 3 HSBC Bank otfictal,

This Assigmment of Rights arising under- the Contract is security for all your debis and/or your other Habilitics to |

HEBC Bank as.se1 out in this Assignment,

This means that only when vou have repaid-or discharged all yvour debts and/or your ather labilities, will HSBO

Bank reassign the Rights to ven,

The debts may inciude overdrafls, foans or money due under any other facilities that HSBC Bank has pranted 1t you
or grants to you inthe future. They may alse include any Habilities wider any guarantee orindemnity that vou have

given, or may give in the falure, to HSBC Bank, for example, agreements to be responisible for the debtz of another
customer or for liabilities incurred by HSBC Bank-an vour behalf,

This Assigiment is separate from, and not limited by, any mortgage or gnarantee which may slready have been
given to HSRC Bank or which may be given in the future,

This Assignment contains other terms which affect VO

This Assignntent is an important legal docament. HSBC Bank strongly recommends that you seek the wdvice of vour
solicitor or other legal adviser before signing this Assignment.

Bank reference: SCZ3571650401
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Bank reference: 3023571650494

THIS ASSIGNMENT made by deed the Vied  dayof

BETWEEN Assignor: Brewdog PLC Company namber; 5C31 1560

Uyou”)

and HSBRC BANK PLC ("the Bank™

WITNESSES as follows:

Meaning of certain words

I

{(a)

(b

()

i

"the Bank” means HSBC Bank plc and any person who is entitled at any future date to exercive all-or any
of the Bank's rights under this Assigmment.

“you! means the Assignor named above, and words such s "your”, "vours", ete. should be remd in this
way. If there is more than one of you. the obligations under this Assignment apply to each of vou
individually ag well as jointly.

"Assionment” means this Deed,

"Rights" means the rights you bave on the ocawrence of 4 termination evermt or the ending of the
agretment or agreements described in Schedule 1-to this Assignment ("the Contract”)

The Main Subjject Matter of this Assignment

2.

This Assignment is contmuing security fir the whole and each and every part ot the debt mentioned 9 clanse 3
below {"hie Deht™,

The Debt s all money and Habilitics whatsver, whenever and however incurred whether now or in the fature due: or
becoming due, from viu 1o the Bank.

This includes, hut is not limited to-

{a)
(b}
{©)

(d)

(e)

overiratis, personal and other ouns or facififies and further advances of money;

guarantees and indemnities fo the Bank and any of your other contingent labilities;

disconnt, commission and dthier lawful chigrges and EXPETIRES;

interest in accordance with.any agregment between you and the Bank and, if there is no agreement, interest:
on-any mongy and Habilities due from you atan annual rate of 3% above the Bank's base rate from time 1o
time computed and compounded manthly andfor according to the Bank's then current practice: Interest as
above applies before and after any demiand or judgement;

mioney agreed to be paid by vou wndér cliuse 20 below.

The Debt does not include any money and Habilities arising under a regulated consumer credit agreement failing
within Part V of the Consumer Credit Act. 1974, ntilesy agreed between vou and the Bank,

You agree that any of the Debt which is in Sterling is due and pavableto-the Bank on demand, unless the Bank has
agreed utherwise:.
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Assignaent wnd Reassignment

6, With full title guarantes, you, and if there is more than one of you, each of you, hereby assign the Rights to the
Bank absolutely provided that if the Debt is repaid to the Bank and the Bank is rio Tonger under any ohlization o
providiany. loan, credit, financial accommodaiion or other facility to you, the Bank will reassign the Rights to vou
onyour reguest '

What you agree in refation to the Ripghts
Notices of Assigumsont

7. You agree that on or befpre execnting this Assignment you will provide the Bank with the names and adiresses. of
the: dther party or parties to the Contract in order to enable you and the Bank 1o give them notice in the form
specified i Schedule 2 of this Assigrmnent {or such other form 2s the Bank may speeify} that the Righits have been
assigied 1o the Bank and requiring that all and any monies which are or becarie payable in respect of the Rights
shall thereafter be paid direct to the Bank and ot 0 vou, '

Obligativay in respect of the Contracy and the Rights

B You must comply with all your obligations wider the Contract and wust not do or permit to be done anything which
would or might have the effect of releasing, varving, altering, transferring, encamhering or interfering with the
Rights i any way.

About the Rights

9 You confirm to the Bank that youarg the beneficial owner of the Rights fres from any maortgage, lien, charge,
pledge, security or other interest affecting them and that the Rights-are now and will remain unti such time as they
dre reassigned to you fiee from any mortgage, lien, charge, pladge,. security oF other intersst affecting them other
than this Assignment in favour of the Barik, '

10 You confirm to the Bank that at the execuiion of this Assignment you are not aware of any claim or proceedings
current or threatened which, might materiaily affect the Rights and You undertake that it you become gware of ariy
clain: or proceeding you will notity the Bank in writing imemediately.

i1 Yotk st use your bist endeavours to enforee all fights you have in respect of the Rights and will do oy permit o g
dong each and every thing which thie Bank reasonabdy requires for the purpose of enforcing your rights in respect of
the Rights.

12 You will, iF the Bank reasonably réquires, provide 1o the Bank complete copies of the- Contract-and such other

wfornwation as the Bank may reaspnably reguire from Hme w time inrelation w i

5. Youw must dis everything necessary 1o help the Bank to:
{i} vonfirm or protect its fnterest in the Kights: and
til) exercise any of its rights under this Assignment.
This includes immediately signing and delivering documents or doing anything else the Bak reasonably requires,
Martgagee in Poisession

14, The Bank shall not be accountable as a mortgagee i possession in respect of the Rights nor be liable for any loss
upar realisation of for any neglect or defuult of any nature whatsoever in connection with the Rigvts and all costs,
charges and expenses incurred by the Bank (including the costs of any proceedings inrelatfol o this Assignment of
the Debi) shall be paid by vou on a full indemmity basis,
Power ol Atlorney

13, You, and if there s ore than oneof you, sach of yvou, irrevecably appoint the. Bank as your agent and altorney and

i vouwr name anid on wour bhalf fo sign and deliver and otherwise perfect any deed, assurance, agreement,
instriment or act which the Bank iy think. i to;
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Al collect and get in any monies due in respect of the Rights and for tha purpose make demand and teke legal
proceedings;

by sellor assign the benefit of the Righis:
) make any compromise o arrangement in respect of the Rights;
d}. do all such other acts and things as the Bank may consider to be incidental to or assist wiih any of the

matlers or powers. set ot above.

The Bank shail rot be required to take wny steps or mstitute any progeedifs in comnection with the Rights or die
recovery of any monies in reapect of them,

This Power aof Aftorney is given as security farthe purposes of the Powers of Attorney Act1971,
Addjustsieits to Law of Property Act powers and restriciions

The Bank's rights and remedies under this Assignment are in addition to, and ot in substitution for, any given by
faw.

The restriction on the tight of consolidating mortgages in section 93 of the Law of Property Act 1925 shall pot
apply-to this Assignment:

Making good your defaulty
It at any time you fail to comply with any of your obligations under this Assiomment, the Bank may do anything

which, in s reasonable opinion, may be requived 1o remedy the failure, miecluding performing or obtiining
compliance with the obligation.

Pavment of the Bask's Fees, Expenses and Costs

-

.

{a} You must pay on a full mdemnity basis all fess, gipenses, Habilites and egal and other cosrs Incurred or
charged by the Bank in or incidental 1o this Assignment: into effect or in the exercise of any rights,
remedies or powers under this Assignmuent.

(b} Any money incurred under () above twhether demanded-or noty will be dekited b an secount Bt your
neme with the Bank and, once debited, will carry interest at an annmal rate of 3% gbove the Bank’s bage
rate from time W tme computed and compounded monthly and/or according to the Bank's then cuwrrent.
practice and shiall be payableon demand,

lndependence and duration of this Assigament

{4) Thiy Assigrment 15 in addifion to, and independint of, any other security which the Bank may hold ab any
“tire for any of the Debi,

ih}. No prior seculity held by the Bank over the Rights shall merge with the security created by this
Assigmment,

fe) This Assigrment remains continuing security against you, and it there is more than one of you, each of
you, and if you are an individual, vour persorial representative, until the Bank reassigns the Rights to you.

The Bank's powers to deal with Aceounts and Muoney received

]
b

{al If'the Bank receives notice of any subsequent mdrtgage or other intorest affecting the Rights, the Bank
Hay optn 4. new sécount or aceounis-for you. f the Bank does notdo so, then all payments made o fhe
Bank after receipt of the notice tother than those expressly appropriated) shall be treated as having been
oredited to a new accound in your name instead of recucing the Debt, '

thy Ifthe Bank has more than.one account for vou, and the Assignor fails to comply. with-any of its abligations
under this Assignment or the Bank receives anv nofice mentioned in (4} above, the Bank may el Bny time,
without prior notice, transfier any eredit balance i or towards discharge of any debit Palance on any-of
your aceounts. The Bank will notify vouof the transfar,
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5] If the Bank has any other mortgage or charge over the Ri ghts, the Bank shall have an absolute discretion in
the sppropriation of any money received under this Assignment or under the other mortgige or charge.

23, Al money received by thie Bank under or as 4 result of this Asstgnment imay, in the Bank's reasonable discretion, b
credited o, and held in, 2 separate suspense account for so long as-the Bank may reasonably think £t until the
money, and any tcrest on it is used By the Bank in-or towsrds distharge of the Diebt,

Waiver of sei-off
24, Yo waive any right of set-off you may have now, oraf any time in-the futire. in respeit of the Debi.
Currency Conversion

23, The Bank may convert any money received under this Assignment from the cirreney. in which it fs received into
any othér currency thit the Bank requires for the purpese of, or pending, the discharge of the Debt. Any conversion.
will ba effected at the Bank's then prevailing spot selling rate of excliange. References in this clause {0 cirency,
inchide finds of that currency and the Bank muy convert funds of one cwrency into different funds of the same
chrrendy.

Dealings with You and Third Parties

286, The Bank may at its discretion; whenever it wans, make any arrangement (whether by way of giving time or othier
midulgence, variation, exchange, release, moedification, reframing fiom perfection, enforcement or otherwise) with
you, or i there is-more than one of you, any of you, or any other person, in respect of the Debt, or of any wther
security for it, without prejudice o this Assignment or the ligbility for the Diebt,

Mutices, Governing Law and Jurisdiction

27. Any demand, notice or proceeding under this Assignment may be soerved:
{&) by letter, sent by first class post fo, or left at. your lnsf kiown address o registered office and if sent by

post, it will Be deemed to have been served at the time 7 would, in the ordinary course of post, be
delivered; or

(b by fax or oiher electronic means fo your last known fax number or elecironic mail address and # will be
deemed w0 have been served st the time of rarsmission.

Service onany one of you (where there is more than one of you} is deemed to be servive on afl of vou. Ay,
demand or notice may be signed by any mwanager o officer of the Bank.

28 {a) This Assignment (and any non-contractual obligitions arising. oyt of or in connection with: i) shall be
governed and construgd in diccordarnice with the Taws of Fin eland,

{b} Yowand the Bank submit to the non-exclusive jirisdiction of the Courts of England.
Disclosure ol Information

29, You consent to the disclosure by the Bank of any information about you, this Assignment, the Contract, the Rights ot
the Debtto:

fuy any.person o whom the Bank proposes 1o sell, assian ar transfer; or has sold, assigned or fransferred. all or
any of its rights, benefits and obligations under thiz Assigninent or the Debit,

thl any person with whom the Bank proposes to enter, or has entered. into any arrangements in respect of this
Assigmnent or the Tebi;

{3 any company within the HSBC Group, being HSBC Holdings plc and its assoclated snd subsidiary
comparies from thme 1o time or any of its or their agents; or

{d} afty other person, if required or permitted by law to do 50,
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Transfer of Righits

30, {al

(B

()

1e)

(1}

The Bank may sell, assign or transfer fs rights, benefits and obligations under this Assignment and the Tah
toanyone at dny Hme,

Wihe Bank sells, assigns or transters any or all of s rights, benefits and obligations, your own rights, Treneefits
andt obligations under this Assignnvent will stay exactly the same,

You will be bound 1o an¥ person 1o whom the Bank sells, essigns or transfers any such rights. Thit person

will have the Bank's powers and vights, benefits and. obligations so. far as these are sold, @ssigned or
transterred 1o that pecson,

The Bank will pe released attomatically from its oblizations to vou so far as that person assomaesy the. Bank’s
obligations.

You will, at the gxpense of the Bank or the person to whom the ri ghts are fransferred. do anything reasonably
requested by the Bank o effeci a transter of all or any part oF ifs i ghts under this Assigmmer,

Youwill not transfer all or any part of vour rights under this Assignment without the prior Writlen consent of
the Banl, '

T these Transfer of Rights provisions and i the Disclosure of Information provisions above:
(i} the term transfer means s e, mssignment and/or transter;

(it} - the term rights means rights, benefits and/or obligations: and
(i} the term person means any person, trust, fund or other entity,

The Bank's written consent and ressonalie reguirement

3L fan

tb)

Whete the words "without ihe Bank's weitten consent” appear in-any clanse, the Bank will not
unreasonably withhold consent. Vou agree that it is reasonable for the Bank to refuse By consent to

something if, i the Bank's ressonable opinion, it adversely affects.or might affect:

(i) the Bank's seeurity under this Asstgnment and the Bank's ability to enfores thig Assignment;

{ii}-the value of the Rights-and the Bank's. ability to collect any ‘monies which may become payable in
Fespect of thens.

(i the Bank's ability to recover the Debt: gir
{v} the sssesyment of thevalue of this ﬁaﬁégnmem_man-z?g:‘sset‘ of the Banlk,

Where the words "the Bank reasonably requires” appear i any clause, vou agres that it is reasonable for
the Bank to require somithing i in the Bank's reasonable opinion, it will or might assist in:

(i) the preservation of the Hank's security under this Assionment or ihe valtue of the Rights-or
£, ju 4 g £ )

(iikthe Bank's ability to recover the Debh,

Severance and Modification - Unen forceability

32 Aa)

(b}

i any of the clauses (or pant of & clause) of this Assignment is or becomes invalid or unenforceshle in any
way uinder any law, the validity of the remaining clayses {or part of a clause) will not in any way hé
atfeeted or impaired.

Efany fnvalid or unenforceable clause {or part of a clavse) would not be invalid or unenforceable i its form
or-effect were modified in any way, i shall be deemed to have the muodified form or gffect so long as the
Bank consents..

1f this Assignment is uneiforeeable or otherwise ineffective against you, or if there i more than one af
youany of you, noneof the rest of you will bereleased front vour obligations unider this Assignment,
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Interpretation
A3 A this Assignment:
{a} the headings are nsed for guidance only:
{b) any referenee i a person inclydes a body corporate;

(¢} any reference to any statute, or any section of any statute, includes reference o any statutory modification or e
enactiment of it for the‘time being in force:

(d) references 1o the singuler include tie plural and vice versa,

IN WITKESS of the uhove, tliis docurient, which is intende

dio fak
ig now deliverad onthe date mentioned above.

@ efféct as a deed, has beep executed by the Assignor and
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Schedule I reforred to above

Contraci

Commencement Date Parties MNature of Contract

16 March 2016 {1) Brewdog PLC Agreement for the Purchase of Diebtg as
‘the-same fnay be ameitded, varied or
supplemenied frony time to time

(2 HSBC Invoice Finance {UK)
Limited
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Sehedule 2 reforred o ahove

NOTICE OF ASSIGNMENT

T HSRC Invoice Finance (LK) Limited
Furncombe Road

Worthing
BRI 28w
fdate]
Agresment for the Purchase of Debts hetween HEBC Involee Finance (UK) Limited and | P {"the
Confraet™)
We, HSBC Bank ple {"the Bank™) and {"the Assignor") | hareﬁb:}f give you notice that on

the Assignor executed an A ssignment in the Bank's favour of the ¢ ghts which arige on the oceurrence of &
termination event under or the ending of the Contract,

We enderstand thar YO consent s required 1o such an assigment,

As i result of the Assignment, the. benefit of all such rights are transferred to os and any monies that may atise on the
oeourrence of @ termination event or the ending of the Contract should be i 40 s,

The Assignor is no fotgrer permitted to do or agrec-anything which may release, vary, alter. transfer, encumber or inferfere
with therights assipned to us.

Please confirm vour consent to the suid assigrment and acknowledpe receipt of this Nuotice hy completing the duplicate
enclosed and returning i to the Bank with a coply 1o the Assignor,

Account Payment Details

Account Mame: Aceount Number: SSot Coder

Yours Faithfully.

For and on bebalf of HSBC Bank pit Forand on behalf of [Assignor]

TON DUPLICATE]
o HSBC Bank pio
W acknewledge receipt of a Wotice on of which the above is 7 true copy and agree to pay the monies mentioned

to the account held at HSRC Bank ple detailed in the said Notics.

For and on behalf of HSBC Tnvoice Finance {UK) Limitad
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This Assignment is an mmportant legal document. HSBC Bank strongly recommends that you seek the advice of your

_solicior or other legal adviser before - signing this Assignment.

Signed as a deed by Brewdog PLC acting
by

{REDACTED}

Sigrsture Director

Meme i Foll KJA“MQ‘? Wﬁ?ﬁm

{Block fsfft{%r?

e {(REDACTED}

Director/Secretary

Name in Full__agzve.. #.
IBlock letters)

Executed as a decd by affixing the Common
seatof Brewdog PLC in the presence oft

Director Company
Seal

Director/Secretary

Forand on behalf of HSBC Bank plc

\

S
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For vk Use Only
This Deed of Re-assignment

In thiz Deed the words used have the meanings given to them in the Assisnment. The Bank ro-assigns

0 the Rights which were assigned to-the Bank under the Assignent
Signed as adeed and delivered this _ _ dayof
by :

Pk letiersd {Sigrprrs)

as the attorney and or behalf of HSBC Bank ple
in the presence of

Full name of witness

{Blact fetters

Signature of witness

Address

Oecupation
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