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Registration of a Charge

Company name: BREWDOG PLC
Company number: SC311560

X96DCNH9

Received for Electronic Filing: 02/06/2020

Details of Charge

Date of creation:  02/06/2020

Charge code: SC31 1560 0009

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

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 311560

Charge code: SC31 1560 0009

The Registrar of Companies for Scotland hereby certifies that a charge
dated 2nd June 2020 and created by BREWDOG PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 2nd June
2020 .

Given at Companies House, Edinburgh on 3rd June 2020

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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Brewdog Plc

to

HSBC Invoice Finance (UK) Limited

Floating Charge
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FLOATING CHARGE

By Brewdog PLC -~ Registered pumber 0311560 (the “Clisnt™) and

HSBC Invoice Finance (UK) Limited (“HIF™) {registered in England number 739657} and having its registered office ot
21 Farcombe Road, Worthing, West Sussex BN11 JRW

in favour of HSRC INVOICE FINANCE (UK} LIMITED {registered In England number 759657) and having its
vegistered office al 21 Farncombe Road, Worthing, West Sussex BN11 2BW {“HIF™}

Floating Charge as security for fhe Debs

i This Floating Charge shall be security for the pavment and discharge of the Debi mentioned in Clause 2 helow,
2, The Debt is all money and Habilities whatever, whenever and however incurred whether now or in the Ribre

due, or becoming due, from the Chend to HIF in Ay currency or curiencies, whetheractual or contingent, whether
incurred solely or jointly with any other person and whether s princips! or guarantor (the “Deb™),

This inchades, but is not Bmied to:

{i all monies and liabilities due from the Client to HIF under all facilities granied by HIF 0 the Client
(B} guarantees and indemnities to HIF and any of the Clisnt’s other contingent liabilities;

{c} discount, comsmission and gther lowful charges and EXPETSES:

{ed} interest in accordance with any agreement between the Client and HIOF and, if there is no agreemeny,

interest on any money and Habilities due from the Clent at an annual rate of 3% above the Bank of
England base rate from time 1o time computed and compounded monthly andfor zecording to HIF's
then current practice. Interest as above applies before and afrer any demand or judgement;

(s} money agreed to be paid by the Clent under Clause 21 helow,
The Agreciusnt to pay the Debt

s

3, The Clieat agrees 4o pay and discharge the Diebt when the same isdue tobe paidand discharged. It acknowledges
and agrees that the Debt ghall, in the absence of express written agreement by HIF o the contrary, be due and
payable to FIF upen demand.

Security given over the Client’s Assets
4, The Client, as.confinuing security for the payment and diseharge of the Debt, grams in favour of HIF a floating
charge.over the whale.of the property (ineluding uncalled capital) which is or may be from time lo time gomprised

in the property and undertaking of the Client {the “sharged property™),

Hestrictions on CHent

Ln

{a) The Client is prohibited from creating subsequent to s execution of this Floating Charge any fixed
security o any other floating charge over the charged property or any part of it excepls

{i1 with HIF's prior wititen consent; or
{i} any fixed security or other floating charge in favour of HIE
{1} Ay fixed security granted by the Client st any time in favour of HIF shall rank in priarity to the fleating

cliarge granted by the Client in Clause 4 above.

fey In the event that the Chiert grants or greates any fixed security or floating charge in breach of the
prohibition in paragraph (a) above or with the consent of HIF under paragraph {ay above but with no
written agresment of HIF as to the ranking of them, this Floating Charge shall rank in priority to shat
fined security or floatiag charge,
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& The Chient shall not, except with the prior written consent of HIF:

{a3 release, exchange, compound, set off, grant time or agree to any other arrangement in respect of, or in
any othier way deal with, all or any of the debis mentioned below except as expressly allowed by this
Floating Charge: or

{b} part with, hire, lend, sell, assign of dispose of all or (except by & sale or disposal In the ondinary course
afthe Client's day-to-day Irading activities and for the purpose of carrying on the same) any pare of, e
charged property.

The debis referred 1o in paragraph.(a) above are all book debts and other debts and monetary claims and any reats,
livence fees or other payments due from any tepant, licensee or cccupier of any immoveahls yroperty wherever
sitvated now of at any time afterwards due owing or incurred to the Clent, Including the full benefit of all
guarantees and seourities for them and all Heps, reservations ol tithe and other rdghis enabling the Client to enforee
any such debits or claims {the “debis™).

Client’s Ubligations to HIF

7. Lhatif this Floating Charge is discharged the Client will:
{a} £) Insure, and keep insured, the charged propecty with such insurer and against such risks and in

(i)

(it}

{iv}

(v

(vi}

{vif}

(iih)

sueh amounts and otherwise upon such terms as HIF may reasonably require, 1f HIF makes

no requirsment, then in aceordance with accepted prudent business practice from Hme to tms
in respect of property of the same type.

Comply with the teems and conditions of, and punctually pay all premivms and ether mondes
necessary for kecping up sucli lisurances,

See that the interest of HIF s noted upon alf polivies of such insurance or (if HIF reasonably
so requires) that the policy is held on 2 co-insured basis in the names of the Chent and HIF,

I HIF reasonably requires, produce to, or deposit with, HIF all such policies and the receipts
For all premimm and other payvments necessary for effecting and keeping up such policies.

Promptly notify HIF of anything which may give rise to a claim under such policy{ies) and
ensure that nothing is done gr not done asa consequence of which any such policy might be

adversely affected or which may ncresise the promium pavable,

Moty HIF prior to taking any steps to open ar account with any bank {other than HiF) or other
PETENN.

Comply in full with any obligations of the Client to provide information inder the PSU Regime
t any company that shall have igsued any shares in which the Client holds any intersst from
time to timre. Fusther, in fids copnection, on the date of this Floaling Charge, the Client
represents (0 HIF that it has complied in full with any obligations it has under the PSC Regime
o provide mfermation to any company that shall have ssued any shares I which the Client
holds an interest and that no “warning notice™ or “restrigtions notice™ (in each case a¢ defined
in Schedule 1B to the Companies Act 2006} has been issued to the Client in respect of all or
any part of the securities (48 defined in paragrapd (m) below) and remains in effect.

Comply with any sotice served on the Clivnt under the Companies Act 2006 {including
pursnant to Part 21A of the Companies Act 2008 within the fimeframe specified in the notice.

it is agreed (whether or pot thiy Flogting Charge shall have become enforosable) that:

t)

HIF may (but need noty itsell effect or malntain such insurances. 17 it does so, the Client ghall
be lisble to BHF for the expenses ncurved by HIF in doing so.
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i)

(b {1

tid

All sums at any tme payable under any sugh policies of insurance shall {subject to any prior
rights and claims of wuy thivd party) be prid divect to HIF. 1 the same are not paid divectly o
HIF by the instrets then the Cliznt shall be trustee of them for the benefit of HIF and shall
transfer themn to HIF accordingly. The insurance monies shall at the opilon of HIF be dpolied
{subject to Clause 24 below) i or towards the payment or discharge of the Diebt or in making
goud or recouping expeénditure in respect of the foss or damage for which such monies are
received.

Keep all budidings on any land forming part of the charged property and all fixtures and plam
and machinery on and in them (and all other tangible property comprised inthe charged
property) in good ghd substantial repair and condition.

‘Whenever any of the said buildings, fixtures, fittings or plant and machinery are destroved,
damaged or deterloraies, immediately repair, replace and make good the same. H the Cliem
shall fail to do so, then HIF shall be entitted (but not bound) to do so instead.

{£) Mot without the prior written consent of HiE:

@

{il}

(i)

{d {j

{#)

puil down or remove the whole or any part of any buildings forming part of the charged
PrODErTY;

sever or unfiz or remove any of the fixtures orfitings; or

exeent for the purpose of efficting tecessary repairs to them or of replacing the same with new

or improved models or substitutes, remave auy of the plant and machinery belonging to, ar in

use by, the Client.

Carry on any trade, business or agricultural use on any land now or afterwards used by the
Clizat for the purposes of trade, business or agriculture, It shall do so {n sccordance with the
standards of good manmagement From thne to time curreat in the trade orbuosiness or {in the case
of agricuitural use} with the standards of good husbandry, from time to time. It shall also do
g0 1 accordance with the authorised planning use of such land.

Oblain, faintain and comply with all licences, consénts and other authosisations {(including,
without limitation, environmental permits) and effect all registrations which may bo necessary
or desirable in refation toall or any part of the charged property or any business or other activity
fromm time o time carried on by the Chent,

{e Mot without the prior writien consent of HIF:

{1

(it}

ain
£ {i}

{11y

{uii}

carty out, or aliow to be carried out, on any land situated in England and Wales forming pan
of the charged property, any development as defined in the Town and Countiy Planning A
18890 or coter into any agreement under Section 106 of thas Aot

carty out, or allirw to be carried out on any land situated in Scotland forming part of the charged
propérty, any development as defined in the Town and Countiy Planning (Scotland} Act 19497
or arder ipto any agreement under Bection 75 ol that Aoty or

change, & allow to be changed, the use of any such land.

Observeand perform all sovenants, stipulations and conditions which from time to time affact
the use or possession of the charged property whether arising under any lense or other
apreement under which the charged property is held.

Punctuatly pay all rents and other payments hecoming due, or to bacome due, under any lease
or other agresment mentioned above. Pay el faxes, rates, dulies, fees, charpes, asseisments,
impositions, calls, instalments and cutgoings properly payable in respect of any of the charged
proprerty as and when due and HIF may de so as aeent of the Client if the Client falls to do so
and all amounts =0 paid by HIF shall become part of the Debt and be payable by the Client to
HIF on demand,

If HIF so requires, produce to HIF evidence sufficient to reasonably saristy it that the
reguirerments mentioned above have been complied with,
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(&) (L

{1

{iff)

{n} {1}

(i}

Comply with all statutory and other laws and regulations affecting the charged property, This
will include all environmental laws and environmental permits applivable from time t Hoe o
all or any part of the charged property or any business or other activity from time to Ume canded.
on by the Clien,

Waot allow any circumstances (o arise whicl conld lead:

{a) to any competent authority or other person taking action, or making a claim under any
environmental laws (ncluding the requirement to clean up any contaminated land oy
the revocation, suspension, variation or nonsrenewal of any environmental peTmity; or

by to the Clienst having to take action to prevent the possibility of any such action or
claim.

Indemnify each of HIF, the Administrator (defined in Clause 10 below) or Recejver {definad
in Clause 1) Lelow) (and their respective officers, agents and delegates) against all costs,
expenses und liabilities praperly incurred (directly or indirectly) ds a resalt of CHIG e
compliance or alleged non-compliance with any environmental laws in relation 1o all or any
part of the charged property or anything done or not done on it

Within 7 days after becoming aware of the same, give full particulars.to HIF of any notice,

order, direction, designation, resohution or proposal affecting all or any part of the charged

property of (in the case of any land) the losality in which it is situated, given or made by any
planning authority or other public body or authority whatsoever (including, without limitation,
any Hoensing suthoriyh

HHIF reasonably requires, immediately, and at the cost of the Cliant, take all reasonable and
necessary steps to comply with any of the matters mentioned in paragraph {1} above and
make {or join with HIF in making) such objections or representations as may reasenally be
available iy respect of them,

D Permit HIF, its agents and any person authorised by it, to enter on aty land ferming part of the charged
property, at all reasonable times and on reasonable notice (except in dase pf efmergency’ for the purpose
af inspecting or valuing any of the charged property. and if HIF calls for such a valuation that shall be
at the eupense of the Client

Ul Wot without the prior written-consent of HIF:
{i) grant or vary, or agree to grant or vary, any Heence or tenancy affecting any land forming part
of the charged property;
{1} iy relation to any land or buitdings situated in England and Wales forming part of the charged
property, exercise the powers of leasing, or agresing to lease, or of acuepting or agresmg o
accept surrenders of leases, conferred by Sections 99 or 100 of the Law of Properey Act 1925:
{11 in any other way, dispose, or agree to dispose of, or create, any interest in ary land forming
part of the charged property;
{ivy negotiate, settle or waive any claim for loss, damage or other compensation {including without
Innitation compulsory purchase compensation) affecting any land forming prart of the charged
PrOpgrty) or
{vi apply Toran improvement or other grant or do anything whick might result inany land formin IS
part of the charged property being subject to any statutory charge.
{k3 Ensure that, without the prior written consent of HIF:
{1 ne person other than the Client shall be registered a5 proprietor of any land forming part of the
charged property;
{ii} no person shall become entitled to any right or interest which may adversely affect the value

of such fand (unless such entitlement exists at the date of this Floating Charge or at the time of
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the agquisition ¢f such Tand by the Chentd and, in relation to any land situated o England and
Wales, the Client shall indemuify HIF for all expenses reasonably incurred by HIF in lodging
from time to fime cautions, resirictions or netices azaing the registration of tithe o any such
land.

4] Unless it bas agreed otherwise with HIF, getin and realise the dehis in the crdinary course.of its business
{which shall not exiend to sefling or assigning or in any other way factoring or discounting them).

{m} Punctually pay all calls, instalments and other monies that may become due o respect of any of the
securidiss, The securities are:

{1}

(i)

{3

ali stocks, shares, debentures, bonds, foan capital and other securities of any description ot any
other person (including, without lmitation, any subsidiary or subsidiary undertaking of the
Chenty

all rights to subsoribe for or convert other ssourities it or ctherwise acquire any such
securities now or at any time afterwards belonging to the Client; and

all dividersds, intersst and other income and all other rights of whatsoever kind deriving from
or incidental to, any of thess,

{collectively called the “securities™).

{n} Mot exercise any of the vights snd powers attaching to any of the secutities in a manner which, in the
reasonable optmion of HIF, may adversely aftect the value of the security ereated by or pursuant te this
Floating Charge,

(o) {0
(i}
(i)

() ()
{ii)

Take all such necessary steps, and do all such acts {including the payment as and when due of
amy appropriate fees and potioing against any infringement of, or challenge to, the intellectual
property mentioned below} to maintain the value, subststence and validity of that intelleciual
praoperty. The intellectual property referred to above is all patents, trademarks, service marks,
designs, wtility modeds, copyrights, design dghts, applications for registration of any of them
and the right to apply for them irnary part.of the world and, in addition, moral rights, inventions,
confidential information, know-how and rights of a similar nature arlsing or subsisting
anywhere in the world in relation to all or any of the above (whether registerad or nnregistered)
now or at any tme afferwards belonging to the Client (collegtively called the “intellectual
property’y,

Where appropriate, use its best endeavours to protect and safeguard the intellectual property
from and against theft, [oss, destruction, unauthorised access, copying or use by third partics.

Not use, or allow 6 be used, or take any step in respect of doy of the intellectual property in
any way which, in the reasonable opinion of HIE, may adversely affeet the value of it

Deposit with HIF (and HIF shall be entitled 0 relainy afl deeds, cestificates and other
documents constituting or evidencing title to the charged property (except insofar as the same
are held, or required o be held, by any thind party in sccordance with sry obllgation ranking
it priority to this Fleating Charge).

O being reasonably reguired to do so by HIF, and at the cost and expense of the Chientr

{a) EBxecute, sign, deliver and do all things necessary {inclading, without limitation, the
assignation or assignment of all or any of the debts and the transfer of all ar any of the
securities, to HIF or its nomdnee and the giving of any notices and effecting of any
registrations} ds (and in sueh form as) FIF may reasonably reguire to create s standard
gecurity, logal mortgage, assignation, assizmment or other fixed security in favour of
HIF over all or such part as shall be specified in such notice of the charged propeity
or 1o improve, perfect or protect the security intenderd to be crested by or pursuant to
this Fleating Charge or to facilitate the exercise of any powers, anthorities and
discretions conferred under or in zccordance with this Floating Charge,
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(b} Endorse, or cause to be endorsed, on any doguments constituting or evidencing title
to the charged property and give to thivd parties such notices of the seourity created
by arpurswant to this Fleating Charge a3 HIV may ressonably require,

When this Floating Charge becomes enfarceable

i,

This Floating Charge shall become enforceable:

{a} if the Diebt, or any part of i, 15 not paid or discharged when due {(whether on deniand, at agreed masurity
or earlier as the case may bel or

(k) if the Client is In breach of sny of the obligations under this Floating Charge; or
() it the-Client shall enter into any composifion or arrangement for the benefit of its ereditors; or
{d} itany step is tuken for the admisistration or winding up of the Client {which includes, without limitation,

in each case, the board of directors or the Client’s shareholders, passing & resolution forthe same) except
where, in the case of winding up, HIF has consented in writing for the purpose of a solvent
reconstruction or amalgamation; or

fe) tfa third party shall take possession of, or a recelver shall be appotited over, or any secured eraditor of
the Ulient shall seak to enforee his sevurity in respeet of, all or any of the charged property or aiy olher
event shall happen which puts in jeopardy all or any part of the security created by or pursuant to this
Floating Charge; or

{6 HHIF, in jis reasonable discretion, considers that any claim may be or has been made against HIF under
any bond, guarantes, indemnity or other contingent Hability issued or enteved Iio for any Habilities of
the Chent in respect of which HIF reasonably considers that it may not be or bas net been indemnified
on demand. or as and when required under any agreement 1t has with the Client regarding the same; or

{g} if the inducine of' s charge for pavment on an extract decree, or an extract registered bond, or an extract
sepistered protest served against the Client, have expired without payment being made by the Cligst or

{h if any other event shall ocowr which has been ugreed by the Client and HIF as an event upon the
ocourrence of which this or any other secivity For the Debt shall be enforcedble.

Right of Appropriation

2,

To the exfent that the security created by this Floating Charge constitutes a “security financial collateral
arrangement” and the assets seeured by this Floating Charge ("Secured Assets™) constitute “financial collateral™
for the purpose of the Financial Collateral Arvangements (No 2) Regulations 2003 (“Reguiations”y, HIF shadl
have the right on giving prior notice to the Client, at any time aftér this Floating Charge beeomes enforceable, tn
appropriate all or any part of those Secwred Assets in or wwards discharge of the Drebt, The parties agree that the
vatue of the appropriated Secured Assets shall be, in the case of cash, the amount of cash appropriated and, in
the case of any stocks, shares, debentures, bonds, loan capital and other securities of any description, determined
by HIV by reference to-any publicly available market price and, in the absence of which, by such other means s
FHF {acting reasanably) may select including, without Hmitation, an independent valoation, For the purpose of
Reguiation 18(1) of the Regulations, the Client agrees that asy such determingtion by HIF will constitute a
valuation “in a commercislly reasonable manner™.

Appointument of Administrator or Receiver

14,

fa} This Floating Chargs iz infended 10 be a qualifving foating. charge as defined by paragraph 14 of
schedule Bl o the Insdlvenoy Aot 1986,

{b) Abany tme after having been requested 1o do s0by the Client, or after this Floating Charge hashecome
enforeeable {and whether or not any of the eveots mentioned in Clause 8 are continuing), HIF may
Appoint by instrument in wiiting, or otherwlse, (1) any one or more persons o be admimstrator of the
Client {each dn "Administrator™) or {if} any one 8¢ more persons 1o be a receiver of all or any of the
charged property {each a “Receiver™) in each case in accordance with and to the extent permitted by
appticable laws. Thess expressions shall, where necessary, include any person substituted as
Admindstrator or Receiver,
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{cl

(d)

{e}

IS {a}

(b}

12

HI¥ may (3o far as ivis lawfully able to do <o) from time {o thme by instrument in writing, or otherwise,
remove any person appointed to be Administrator or Recelver and may in 2 similar way appoint ancther
if fils place.

If at any time bwo ar more persons shall bold office as Recelver, each one of them shall be separataly
entitied {subject to any-contrary direction in the appointment) to exercise all the powers, authorities and
discretions conferred on them,

The power to appoint 2 Receiver shall be in addition o o} stetatory and other powers of HIT under the
Insolvency Act 1986,

HIF shall not, nor shall the Receiver, be Nable to aceount as morigages or heritable creditor in possession

in respect of all or any of the charged propery nor be Hable for any oss upow realisation or Tor any
neglect or defanlt (unless wilful} of any natwre whatscever in comnection with all or any ol the charged

ALl reasonable costs, charges and expenses properly Incurred by HIF or the Receiver {including its
internal menagement and administration costs and the costs of any procesdings in relation to this
Floating Charge or the Debty shall be paid by the Client,

12, The Admindstrator or Recelver shall be the agent of the Client and the Client shall Be responsible for his acts and

reviuneration as well as for any defaults committed by him.

Powers of Reesiver

13 The Receiver shall {sublect to any Hmitations or restrictions expressed in the document appointing him but
notwithstanding any restriction or Hmitation binding on the Cliest under this Floating Charge or any winding-up
or dissolution ef the Cliend or any analogous proceedings in any jurisdiction) have all the powers (as varied and
extended by this Fiealing Charge) conferred on receivers-by the Insolvency Act 1986 and {without affecting the
above in any way) the following powers:

{a)

(b)

(e}

(e}

{i} To gell, transfor, assign, convey or grang, accept surrender or vary, terminate or susrender leases
of or in exchange for and enter Into and or tenminate leases of any of the charged property; and

{ii} in any other way to dispose of, vr deal with, ali or any of the chargsd property {or agree any of
the same) and in eitber case in such 2 way and generally o such terms and comditions as he
regsanably thinks fit

Any transaction mentioned above may be for such payment or other consideration as the Receiver shall
think fit. This is so whether Tor & lump sum or & consideration payable in instalments and whether for
cash or otherwise. In the case.of the latter, it shall form pare of the charged prapeny and be charged
with the pavment and discharge of the Tebt,

Fixtures and plant and foachinery may be taken and sold separately frora the premises to which they are
fixed {or in which they are contained) without the conseny of the Client belng obtained or necesiary.

T talce possession of, collectand get in, all orany of the charged property and for that purpose 1o make
such demands and take any procendings as the Receiver shall reasonably think it

o earry on, manage, develep, reconstruct, amalgamate or diversily (or agree the samed any trade or
business {inchuding farming) as has from time to time been carried on on the whele or any part of the
charged property.

(i} To make any arrangement pr compromise between the Client and any other person which the
Beeeiver may reasonably think expedient.

it} To take, defend or particlpate in any procecdings {ncloding, without limitation, arbitratfon

proveedings) as the Recelver may reasonably think expedisnt,

To make, effect and complete such improvements, development and repairs to any of the charged
praperty as the Receiver may reasomably think expedient,
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)

(k)

(i}

th

(o)

{n}
{0}

B

Yo make calls {(and 1o enforoe payment of them) conditionally, or unconditionally, on the members of
the Clant in respect of any wnealled capital with the benefll of all the powers in the Asticles of
Asspoiation of the Client conferred on the divectors.

To appoint managers, officers, servants, workmen, nominees and agents for any of the purposes
meftioned in this Clause 13 ot seeh remuneration and for such periods and ensuchterms 25 the Recalver
may reasonzbly determing.

if the Receiver thinks fit, but without affecting the indemnity contained in Clause 19 below, 1o pffoct
with agy insurer any policy or policies of insurance sither n Hew, or satisfaction of, or in addition o,
sueh indemmnity,

To delegate by powsy of alformey, or In any other way, o any person or persons approved in writlog by
HIF, all gr any of the powers, suthorities and diseretions which are for the time being exercizable by the
Receiver under this Floating Chargs.

(i) To promote the Tormation, or olherwlse sequire the share capital of, any body corporate witha
view to such body vorporate becoming a subsidiary of the Clent of otherwise;

{11} to purchase, lease, or otherwise sequire any interest in all or any of the CHent’s undertaldng
and property;

{iify to earry on any businesy in suscession to the Cllent or any subsidiary of the Clieny;

and in gach case, as the Recelver may otherwise reasonably think fie.

To upply Tor, and otherwise take such steps as the Receiver may consider reasonably necessary or
desirable to obtain {in the name of 2 nominee or otherwise), such licences, consents, permits and
approvals as the Receiver may reasonably thinl expedient.

‘Fo make elections for value added tax pumposes as the Becelver may rensonably think it

Forany of the purposes authorised by this clause, to raise money by borrowing from any person on the
secirity of all or any of the charged property.

{1} The Recelver may raise money as mentioned above on such terms {nctuding, if BIF shall
consent, tetms under which such secwity ranks o priority to all or any of the security created
by or pursuant o this Floiting Cherge) as the Receiver may reasonably think fit; and

{1} the repayment of all sueh monies and the payment of interest on them and related costs, charges
and expenses, shall be reated for all purposes as expensss properly pavable by the Receiver.

hargs,

To exercise any of the powers which THF would be entitled to exereise under this Floating

To do all such other aets and things as the Recsiver may reasonably consider to be incidental or
necessary to any of the matters or powers mentioned above or which the Reveiver Inwfully may or can
do as agent for the Client,

To exercise any of the above powers on behalf of the Client or on the Receiver’s own behall or, in the
gase of the powers contained in paragraph {1 above, on behalf of the directors of the Client.

4. Subject to claims having priorty to the security created by this Floating Charge, all monies recebved, recovared
o realised by the Receiver or {on any exerciss by HIF of its enforcement powers under this Floating Charge)
HIF, shail be applicd in the following order

(a)

In payment of all reasonable costs, charges and expenses of, and ingidental to, the appetmiment of the
Receiver and to the exercise-of all or any of the powers of the Receiver or HIF and of any other ontgoings
properly payable by them. This includes, without limitation, the repayment of monies bomrowsed as
referred to in Clanse 13(m) above and the payment of biterest and related costs, charges, and sxpensey
{10 the extent that HIF has consented to the same being seoured In priority to the security created by this
Floating Charge} and all emounts payable by HIF to the Receiver under any order of any court or
otherwise.
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) In payment of remuneration to the Receiver at such rate as may fom Hme to tme be agreed between
the Bevelver and HIF,

{3 I pavment w HIF mwm or towards payment or discharge of the Debt and all other amounts expressed to
ba zecured by, or due or payable to HIF under orin connection with, this Floating Charge,

() In pavment of any swrphus 1o the Clent or any other person entitied to it

Power of Attorney

i35

{2} The Clent irrevocably appoints HIF and any Receiver and cach of their respective delegates, jointly
and also lodividually w be the attorey and attorneys of the Clisnt, Any stivmey ts authorised by the
Client to do all things which the Client may be required to do under this Floating Charge. This incudes
fwithout limitation) anything which HIF orthe Recelver (orany such delegate) may comsider necessary
ar appropriate for, or in conmection with:

{1y the improvement, perfection or protection of the secutity intended to be ereated by or pursuant
to this Flopting Charge; or

{1} the exercise of any of the powers, authorities and discretions conferred under it
(b} The Client rotifies and confirms {and agrees to do so) whatever any such altorney shall do, or attempl

io-do, in the exercise of all or any of the powers, anthorities and discretions mentioned above or under
this power of attarmey.

BIF has other powers

L&,

17.

At any time after this Flogting Charge shall have become enforceable, or after any powers conferred by any
interest having priority to this Floating Charge shat] have become exercisable, HIF may redeem such or any other
priovinterest or arrange the transfer of it to fselfl Ttmay settle and pass the accounts of any third party concerned
and any account so settled and passed shall be conchisive and binding on the Client. All monies paid by HIF to
the third party s accordance wiith such accounts shall as from such payment be due from the Client o HIF on
current account and shall bear intevest and be secured as part of the Debt,

The rights and remedivs of BIF under this Floating Charge are in addition to, and not in substitution for, any
rights or remedies provided by law,

fu) If the Client & any time faiis (o perform and observe the terms, and obligations contained in this Floating
Charge, HIF may (but-without being snder any duty to do se} take such steps as in its reasonable opinion
may be required o remnedy such failure; and

{h) this includes, withow hinitation, making any payment, and for the purpose mentioned in paragraph (&)
above, HIF and s agents may enter upon any land of the Client without being regarded as having
entored into possession of i1,

Indemaity

19,

The Client agrees to fully indemnify cach of HIF and the Receiver from and against all and any lability they
might inour in the exercise {or apparent exercise) of any powers, authorities and discretions ander or In
eonnection with this Fleating Charge (with the exception of frand or wilful default on the part of HIF or the
Recetver, but only to the extent commitied by any of them) or.any faiture by the Client to comply with any of its
ohligations under this Flosting Charge.

Protection of Purchasers

28,

W purchaser or other person dealing with HIF or the Receivar {or an y of thely respective delegates)

{a) shall be bound or entitled 1o sge or enquire whether any power, authority or discretion under this Floating
Charge Has arisen of besome exercisgble;

{I} be concerned with any notice to the contrary or to sce whether any delegation shall have lapsed for any
reason or been revoked; or
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{c} be bound or entitled to concern higeself with the proceeds of any salz or other dealing or be answerahle
ineany circumstances for the application of the said proceads,

Paymment of costs, charges and expenses
21. The Client shall reimburse to HIF on demand on 2 full indemnity basie, all costs, clarges and expenses

{including, without limitation, all amounts reasonably determined by HIF to be nECessary o compensais it for
internal management or administration costs, charges and expenses) praperly incurred by HIF:

a3 iy ensuring this Floating Charee is effective;
i) i connection with the Improvement, perfection or protection of the security created by or pursoant to

this Flosting Charges

] in the exercise of any rights, remedies, powsrs, authorities and discretions conforsed under. or in
comeetion with, this Floating Charge,

(together with any value added tax or similar tax charged or chargeable in respect of such costs, charges and
EXPENSE).

All such amounts shall be refmbursed to HIF on demand. Until they are reimbursed they shall bear interest at an
annual rate of 3% above the Bank of England base rate from time to time caleulated and compounded rriginthly
andéor according to HIF s then current practice and shall be payable on demand. They will be secured as part of
the Debt by this Floating Charge.

Independence of Security

22 {al This Floating Charge shall be in addition to, and independent of, every other security which HIF may
at any time hold for any of the Debt secured by this Floating Charge.

(b} This Floating Charge shalf remais in full force and effect as a continuing scourity unless and until HIF
discharges it

HIF's powers {0 deal with Accounts and Money Heceived

23, {13 IFHIF receives notice of any subsequent charge or other interest affecting all or any of the charged
property, HI¥ may open » new account or acoouns for the Client i its Books,

(b IFHIF does not do so, it shall be regarded as having done so unless HIF gives eXpress wriden notice to
the contrary to the Client, Notwithstanding any appropriation by the Client to the contrary, as from the
time of receipt of such notice, all payments made by the Client to HIF shail be treated as having been
eredited o 3 new aceount of the Client. Such payments will not be applied in redustion of the amount
due, owing or incirred from the Clisnt to FITF at the time when it received the notice.

24, {a) All monies recetved, recovered or realised by HIF under this Floating Charge (ncluding the procesds
of any conversion under Clause 27 below) may, In the reasanable discrefion of HIF, be credited to any
suspense orimpersonal account:

{5 They may be held in such account {(where they shall not reduce the Debt) for so long as HUF try think
it peruding the application from fdme to time of such moniss and &1} acerued inierest {al the rate, if any,
agreed in writing between the Client and HIF from Hime to time) v or towards the discharze of the Deht.

25, The Client waives any right of set-off it may have now, or at any time i the future, in respect of the Dbt
{including summs payable by the Client under this Floating Charge).
26, Apy mangger or officer of HIF may certify or determine the amount of a rate or amount applicable or dug under

this Floating Charge and in relation to the Debt. These cetifications and determinations shall, in the absence of
manifest ervor, be conclusive evidence of those rates and anwunts,

Currency Conversion

7. {a) For the purpese or pending the discharge of the Debl. HIF may convert any monies received, recoversd
ar realised by HIF under this Floating Charge (including the proceeds of any previous conversion under
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thiz clause) fromm thetr existing currency of denamination into such other currency of denomination as
HIF may reasonably think ft

() Any such conversion shall be made at HEBC UK Bank ple’s then prevailing spo selling rate of
exchange for such other currency against the existing currency.

{c) Each previons refersnce in this clause 10 a currency extends to funds of that currency and, for the
avoidance of doubt funds of oue currency may be converted Into different funds of the same currency.

{d) HIF shall not be ltable for any loss caused by the fluctuation in any exchange rate at which any curreney
may be bought orsold by HIF in secordatice with this Floating Charge.

Brealings with vou and others

8. HIF may, in its diseretion, grant time, or make any other arrangement, varjation or relsase with any person or
persons 1ot party to this Floating Charge (whether or not such person or persons are joindy ur severally linble
with the Client) in respest of any of the Debt or of any other security for it If it does, it will not in any iway
affect either this Floating Charge or the Hability of the Client for the Deby,

HIF s Right of Set-Off

29, In addivton to all rights of set-off conferred by law, FOF may set~off any money standing from time to time o the
credit of any account the Client has with HIF against the Debt. I the obligations are In different currencies, HIF
may convert either obligation imo the other currency 4 aceordance with Clause 27,

Presevvation and Reteniion of Security

LR {u} Any settlement, discharge or release (including in relation to this Floating Charge or the Bebt) between
{i) the Client and {ity HIF or the Receiver {the “Relevant Persoa(s)”) shall be conditional upon no
securily given, or payment made, to the Relevant Person{s) by the Clent for any other person) being
avoided or reduced as a result of any provisions or enactments relating fo insslveney for the tims being
in foroe in any herisdiction.

{b In the event of such security or payment belng avolded or reduced, the Belevant Person{s) shail be
entitled fo recover the value or mmount of such security or payment from the Clent subseguently as if
such seltlement, discharge or release had not oocurred.

Muptices, Governing Law and Jurisdiction

3. Without affecting any other Jawful method of service, any demand or notice to be made or given by HIF to the
Client (including without limitation, & demand for pavment of all or any of the Debt) may be made or given by
any manager o officer of HIF or of auy branch of #:

{a) By letter addressed to the Client and detivered to any officer of the Client at any place or sent by firste
class post to, or left at the registered office of, the Client or any place of business or activity of the Cliest
last known to HIF. Ifsent by post it shall be regarded as having been made or given at noon on the
second day following the day the Ietter was posted.

{b) By fax or other electronic means to the fax number or elecironic mail address of the Client fast known
w HIF. If shall be regarded a5 having been made or ghven at the time of transmission.

{a) Beots law governs this Floating Charge. its interpretation and any now-contractua! obligations arising
froms o connected with i

et
1

£hy Both the Client and HIF submit to the exclusive jurisdiction of the Scottish courls in relation o all
vlaims, disputes, differences or other matters {nchuling non-contractual claims, disputas, differences or
wiher matters) arising out of or In vonnection with (his Floating Charge,

Disvlosure of Infermation

33. The Client consents fo the disclosure by MIF of any information abowt the Clisnt, this Floating Charge, the
charged property and the Debt:
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fa) ter any person to whom HIF has transfenred, or proposes or may propose to transfer, alt or any of #is
rights under this Floating Charge and/or the Debt and to any rating agencies and any advisers to HIF in
connection with such trensfer: andfor

by to any person with whom HIF has entered into, or proposes, or may propose to entér inte, any contrictoal
arrangements in consection with this Floating Charge and/or the Debty andior

{c to amy company within the HEBC Group being HSBC Holdings ple and its associated and subsidiary
companies from thme 1o tme, or any of ity or their agents; and/or

{d to any insurer whe s to, or who proposes to, provide insurance to HTF in respect of the charged property,
this Floating Charge and/or the Debt; and/or

{e} to any other person to whom, and to-the extent that, such information is required to be disclosed by any
applicable Jaw or regolation.

Transfor of Rights
34, {a} HIF may wransfer alf or any of its rights.under this Floating Charge and/or the Debt to any persen at any
tirie.

{b) ITHTF trangfers all ov any of its rights under this Floating Charge zmd or the Debt, the Client’s sights
'um{a,{ this Floating Charge and/or the Debt {as the case may be) will stay exactly the same.

{c3 The Client will be bound to any person to whom HIF transfers any such rights. That person will have
HIF's powers and rights so far as HIF transfers these to that person, HIF will be relsased antomatically
from its obiipations 1o the Client so fr as that person sssurmes HIF s obligations,

id} The Client wili at the expense of HIF or the person o whom the rights are transferred, do anything
reasenably requested by HIF to effect a transfer of all or any of its rights under this Fioating Charge
andfor the Debt,

{e) The Client will.not transfey all or any pat of ils vights under this Floating Charge andfor the Diebt withow!
the prior written consent of HIF,

if) In these Transter of Rights provisions and in the Disclesure of Information provisions above:

{1 the term transfer meaus sale, assignation, assignment andior transfer;
(i the term rights means rights, benefits and/or obligations; and

{ifi} the tErm persen inkans any person, trast, fund or pther entity,

HEF"s written conzent and ressonable requirement

35

{a)

Where the words “without HIF's written consent™ appear in any clause, HIF will not unreasonzbly
withheld vonsent. The Client agrees that it [5 reasonable for HIF o refuse tn consent 1o something if,
in HIF s reasonable opinion, it adversely affects or might affect:

3] HIF's security under this Floating Charge and s ability to enforce i

{ii} the vatue of that which is secured to HIF and its ability to sell the same;

{1} HIF's ability (o recover the Debt; or

{iv} the assessment of the valve of this Floating Chargs a5 an asset of HIF,

Where the words “HIF reasenably requires” appear in any clause, the Client agrees that it 1s ressonable
for HiF to reguire somethitg ¥F, 0 HIF s reasonable opinion, &t will or ight sssist in

{1} the preservation of HIF's seourity under this Floating Charge or the value of that which is
secured by g or
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{13 HikF's ability 1o recover the Debt,

severance snd Modilication - Unenforceabitity

6. (@)

{b}

Interpretation

37 {a)

(b)

)

()

1 any of the clauses {or part of 2 clause). and/or any of the paragraphs {or part of a paragraph) of this
Floating Charge becomes invalid or unenforceable in sny way under any law. the validity of the
remaining clauses {or part of a clause) or paragraph (or part of a paragraph) will ot in any way be
affected or Impaired,

if any invalid or unenforceable elause or paragraph mentioned shove for part of either) would not be
invalid or unenforceable if its form or effect were modified in any way, it shall be desmed to have the
wodilied form or effect so long as BIF consents,

The words ur expressions:
{1} the “Client” shall include any person from time to time deriving title under the Client,

1) SHIF? shall include it successors and transferees and in both cases to the extent of thelr
respective vights and benefits (including, without Umitation, any person in whom under the
Taws-of such person’s place of incorporation all or substantially all of the assets and liabilities
of HIF become vestad),

{iit} “environmental laws” includes all applicable laws, regulations and directives (and ail notices,
circulars, orders, fudgements and decisions of any court or nther competent authouty in any
jurisdiction) concerning the pollution or protestion of the environment or the health of humans,
animals or plants. This inclodes, public and workers” health and safery, the generation, use,
treatment, stovage, transportation or disposal, or discharge or release into the environment, of
any chemicals or other pollutants or contaminants or industrial, radioactive, dangerous, toxic
or huzardous substaness or wastes {in whalever form and fncluding noise and genetically
modified organisms).

{iv) “environmental permits” means all permits, licences, consents, approvals, certificates and other
authorisations {including all conditions applicable to them) required under any environmental
taws,

{v} “holding company”, “subsidiary™ and “subsidiary undertaking” shall have the MEANIES

respéctively set out in the Companies Act 2008,

fvi) “PSC Regime” means the regime relating to “people with significant contral™, as set out in Part
21A of the Companies Act 2006 and The Register of People with Significant Control
Begulations 2016,

(vii]  “include{s)", “including” and “in particular™ shall be construed as being by way of Hustration
or emphasis only and shall pot be construed as, nor shall they take effect as, Hmiting the
generality of any preceding words,

(vitl)  “olher™.and “otherwise” shall not have thelr meaning narrowed on account of any preceding
words where a wider construction Is possible.

Ay reference to a “fixed security™ is a reference fo a fixed scourity as defined in Section 486 of the
Compadies Act 1985,

Any refersnce to a person shall lnclude any person, company, corporation, body cotporate, goverhment,
state {or ageney of a siate) and any association or partnership (whether or not having legal perzonalify)
of any of thete,

Any reference to any sfatute or any section of any statute shall be regarded as mngluding reference o any
statutory modification or re-enactment of it for the time befny in foree.

References to the singular shall include the plural and vice versa; the use of the male pronpun shall
include the ferale and neuter; the use of the neuter pronoun shall include hoth the maje and the female.
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{f The headings are used for guidance only,
Client's compliance with eonstitntions] decanienis

38, The Client confirms that this Floating Charge does ool contravene any of the provisions of iis constitutional
dogments.
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Consent to Registration

18 The Cheat consents to the registration of this Floating Charge and of any gertificate referred to in Clause 26
above for preservation and execution.

IN WITNESS WHEREOT this Floating Charge consisting of this and the fourieen preceding pages isexecuted a3 follows:

SUBSCRIBED for and on bebalf of
Brewdog Ple

L0 O T

by

B BT e Director ... Director

{Print Mame) (&1

..... FodBot e Sy Director! ..., Dractor/

{Print Wame) Seerctary {Sigrature} Seeralary
R

SUBSCRIBED for and on behalf of

Brewdog Ple

1

2 1 U

by

.............................. DHEBCEOT oot s re e s o cam s e o, DHrecior

{¥rint Name) {Signature}

before iy witness:

.................................................... Witness

{Adldress)
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COPY RESOLUTION
{to be certified by the signature of the Chairperson of the meating of the directars at which the resolution was nassed}

Company No, 8C311560

Brewdog Ple (f"Company™

i

The chairperson reported that due notice of the meeting had been given and that a quorum was present,
Aceordingly, the chairperson declared the meeting open,

The chiairperson teported that the business of the meeting was to approve the Company entering into a floating
charge to be given by the Company in favour of HSBC Invoice Finance (UK} Limited (the “Floating Charge™,
The chairperson noted that toder section 177 of the Companies Act 2006 each director had to declare (he nature
and extent of any direct or indivect interest that director way have in the matler(s) under consideration to the
extent that e or she had not already declared that interest o the other directors, The directors declared the
following interests (i any):

Mame Mature and extent of tersst

The chairperson confirnmed that, taking inte aceount all interests declared {whether before or st the meeting,
there would be a quorum for ali the business of the meeting under the terms of the Company’s arficles of
association,
The Floating Charge was produced to the meeting.
Foltowing consideration, including consideration of the terms of the Floating Charge, the (rensactions
contemplated by it and the matters referred o in seetion 172(1) of the Companies Act 2006, the meeting rosoived
that the Floating Charge and the transactions conterplated by it would promoete the success of the Company Tor
the benefit of its members as @ whole and further resolved that:
{a). The termis of, and the transactions contemplated by the Floating Charge and any aneillary or related

documents:

{1} be and are approved; and

(i} are i accordance with and not in contravention of the Company’s articles of association or

other constitutional documents or any law or other obligation of the Company,
and that the Company execute or sign {as appropriate) the Floating Charge and any ancillary or related

documents.
b Any two directors or any director and the company secretary or any director in the presence of 2 witness
who altests his signature, be and are amthorised to sian
{i} the Floating Charge;
{1} any documents required to be signed or executed under the Fleating Charge, or otherwise
ancillary or related (o the Floating Chavge;
{iit} any documents amending, varying, novating or supplementing the Floating Charge; and
{iv) any other document that such signatory conslders necessavy oy desivable o relation to the

Floating Charge,
and any director is authorised to agree and approve any amendments made 1o any such documents after
the holding of this meeting,

(&} Any direetor be and is authorised o sign and/or dispateh or deliver all other documents, notices and
certifieates to besigried and/or dispatched or deltvered by the Company under or in connsction with the
Floating Charge and to do any other act, matiér or thing as he or she may deem necessary or desirable
Lo be done or executed in connection with the financing to be provided to the Coampany or the Floating
Charge.

{d} A copy of this resolution be endorsed on the Floating Charge.

Certified as a true copy of an extract of the board minutes from a mesting held on 1 June 2020

and a true copy of the resolution passed at that mesting.

Chatrperson’s signature Chatrperson’s pame

Date of signatare: 1 June 2020
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