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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 298940

Charge code: SC29 8940 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 25th August 2020 and created by 2PURE LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 10th
September 2020 .

Given at Companies House, Edinburgh on 11th September 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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Dated: 25 August 2020

2Pure Limited

to

HSBC UK Bank plc

ASSIGNMENT

IMPORTANT - PLEASE READ THE FOLLOWING NOTE BEFORE SIGNING THIS ASSIGNMENT

This decument is an Assignment of Rights arising under the Contract described in the Schedule.

] This Assignment of Rights arising under the Contract is security for all yvour present and future debis,
money and your other liabilities o HSBC UK Bank plc as set out in this Assignment.

] We, HSBC LK Bank ple, will hold this Assignment as security for all debts, money and liabilities you owe
o us {inciuding interest, fees, costs and expenses) referred to as being "the Debt” in clause 3 of this
Assignment.

] The debis may include overdrafts, icans or money due under any other facilities that we have granied o

yvou or grani to you in the future. They may also include any liabilities under any guarantee or indemnity
that you have given, or may give in the future, to us, for example, agreements to be respeonsible for the
debits of ancther custemer or for fiabilities we incur on your behalf.

L This Assignment is separate from, and not limited by, any other assignment, morigage, charge, guarantee,
indemnity or other security which may already have been given {o us or which may be given in the future.

® This Assignment does not replace any earlier guarantee, indemnity or security document that you may have
granied us.
@ This Assignment contains cther terms which affect you

This Assignment is an important legal document. We strongly recommend that you seek the advice of
your solicitor or other legal adviser hefore signing this Assignment.

Bank Reference: SC9823814971
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THIS ASSIGNMENT made by deedthe 25 day of August 2020

BETWEEN Assignor. ZPure Limited Number SC288340 ("vou" or "the Assignor'}
and HSBC UK BANK PLC ("the Bank')

WITNESSES as follows:

Meaning of certain words

1.

{a) "the Bank" means HSBC UK Bank pic and any person who is entitled from time 1o time 1o exercise
all or any of the Bank's rights under this Assignment.

(b} "you' means the Assignor named above, and words such as "your”, "yours”, eic. shouid be read
in this way. If there is more than one of you, the obligations under this Assigniment apply 1o each
of you individually as well as jointly.

{c) "Assignment” means this Assignment.
{d} "Rights” means the rights {including any monies due or payable under or in connection with those
rights) which you have on the occurrence of a termination event or the ending of the agreement or

agreements described in Schedule 1 o this Assignment ('the Contract”).

{e) ‘Parallel Security Document” means any security document in respect of any Rights secured
under the Assignment enfered inte by you in favour of HSBC Bank pic.

The Maln Subject Matter of this Assignment

2.

This Assignment is a continuing security for the whole and each and every part of the debt mentioned in
clause 3 below ("the Debt™).

The Debt is all money and liabilities whatever, whenever and however incurred whether now or in the fulure
due, or becoming due, from you to the Bank, including without limit;

{a) overdrafis, personal and other loans or facilities and further advances of meoney;

(b} guarantees and indemnities to the Bank and any of your other contingent liabilities owed 1o the
Bani

{c} discount, commission and other lawful charges and expenses,

{d) interest in accordance with any agreement betweenyou andthe Bankand, if there is no agreement,

interest on any meney and liabilities due from you at an annual rate of 3% above the Bank of
England base rate from time {o time computed and compounded monthly andfor according to the
Bank's then current practice. interest as above applies before and after any demand or judgment;

{e) money agreed to be paid by you under clause 22 below.

You agree 1o pay and discharge the Debt when it is due to be paid and discharged and that any of the Debd
which is in Sterling is due and payable 1o the Bank on demand, unless the Bank has agreed otherwise.

Assigniment and Reassighment

With full title guarantee, you hereby assign the Righis to the Bank absoclutely provided that if the Debt is
repaid in full to the Bank and the Bank is ne longer under any obligation to provide any loan, credit, financial
accommodalion or other facility to you, the Bank will reassign the Rights o you without warranty or
recourse, at your cost and on your request.

if or to the exient that the above assignment of the Righis is ineffective because of a prehibition on that
assignment, you hold the Rights on trust for the Bank.
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What you agree in relation to the Rights

10

1

12

13

Notices of Assignment

You agree that on or before executing this Assignment you will provide the Bank with the names and
addresses of the other party or pariies to the Contracl in order 10 enable you and the Bank to give them
netice in the form specified in Schedule 2 of this Assignment (or such other form as the Bank may specify)
that the Rights have been assigned to the Bank and requiring that all and any monies which are or become
payable in respect of the Rights shall thereafter be paid direct 1o the Bank and not to you.

Obligations in respect of the Confract and the Rights

Yeou must comply with all your obligations under the Contract and must not de or permit e be done anything
which would or might have the effect of releasing, varying, altering, transferring, encumbering or inferfering
with the Rights in any way.

About the Righis

You represent and warrant to the Bank that you are, immediately before the assignment in clause 5, the
sole legal and beneficial owner of the Righis free from any mortgage, lien, charge, pledge, sacurity, trust
or other interest affecting them and that the Rights are now and, undertaie o the Bank that the Righis shali
remain until such time as they are reassignead o you, free from any mortgage, lien, charge, pledge, security,
frust or other interest affecting them other than this Assignment in favour of the Bank

You represent and warrant to the Bank, on execution of this Assignment, that the Contract is in full force
and effect, has not been amended and you are not aware of any claim or proceedings current or threatened
which might materially affect the Rights. You undertake that if you become aware of any such claim or
proceeding you will notify the Banic in writing immediately.

You must use your best endeavours to protect and enforce all rights you have in respect of the Rights and
will do or permit o be done each and every thing which the Bank reasonably requires for the purpose of
protecting and enforcing your rights in respect of the Righis.

You will, if the Bank reascnably reqguires, provide to the Bank complete copies of the Contract and such
other information as the Bank may reasonably require from time to time in relation to it or the Rights.

You must do everything necessary 1o help the Bank to:

{&) establish, perfect, confirm, enforce or protect its interest inthe Rights and the validity, enforceability
and the pricrity of this Assignment; and

b) exercise any of its rights under this Assignment.

This includes immediately sighing and delivering documents of doing anything eise the Bank reasonably
requires.

When this Assigniment becomes enforcoable

14

This Assignment shall become enforceable:

{a) if the Debt is not paid or discharged when due (whether on demand, at agreed maturity or eariier,
as the case may be); or

(b} if vou are in breach of any of the obligations under this Assignment; or
{c) it vou shall enter into any composition or arrangement for the benefit of its creditors; or
{c) if any step is taken for the administration or winding up {which inciudes, in either case, the board

of directors of the Assignor in general meeting, passing a resoiution for the same) or the liguidation
of bankruptcy of the Assighor (except where, in the case of winding up, the Bank has consented
in writing for the purpose of a scivent recenstruction or amalgamation); or
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{e) if a third party shall take possession of, or a recelver, administrative receiver, or administrater shall
be appointed over, or any of your secured creditors shall seek to enforce his security in respect of,
all or any of the Rights or any other event shall happen which puts in jeopardy all or any part of the
security created by this Assignment; or

() if the Bank, inits reasonable discretlion, considers thal any claim may be or has been made against
the Bank under any bond, guarantee, indemnity or other contingent llability issued or entered inio
for any of your liabilities in respect of which the Bank reasonably considers that it may not be or
has not been indemnified on demand or as and when required under any agreement it has with
you regarding the same;

(D if any other event shail occur which has been agreed between you and the Bank as an event upon
the occurrence of which this or any other security for the Debt shall be enforceable; or

{h} any security granted under a Parallel Security Document has become enforceable

On, or at any time after, any date on which any of the above shall occur, the Bank {without prejudice to any other
of its rights and remedies it has under this Assignment or otherwise, and without notice to you) may: (i) claim,
collect, enforce, set off, apply of appropriate the Rights in of towards the discharge of the Debt; and (i) exercise
any other powers and rights which may be exercisable by the owner of the Rights and ail other powers conferred
on merigagees by the Law of Property Act 1925 without the restrictions contained in sections 103 or 102{(1) of that
Act.

For the purpeses of this Assignment {including under this clause 14), the Bank may value the Debt (or any part of
ity which is a future or contingent liability at an amount that the Bank reasonably congiders appropriate and, if the
obiigations are in different currencies, the Bank may convert either obligation into the other currency in accordance
with clause 28. For any of these purposes, the Bank may also certify or determine the amount of a rate or amount
applicable or due under this Assignment and in relation to the Detd. These cettifications and determinations by the
Bank shall, in the absence of manifest error, be conclusive evidence of those rates and amounis.

Subject to claims having pricrity over this Assignment, if the Bank exercises it rights or remedies under this clause
14, it shall apply or appropriate all amounts received, recovered or realised in respect of the Rights in the fellowing
order:

{a) In payment tc the Bank in or towards payment or discharge of the Debt and all other amounts
expressed 1o be secured by, or due or payable to the Banic under or in connection with, this
Assignment.

{b) In payment of any surplus 1o you or any other person entitled fo i

Morigagee in Possession, Indemmnity and Exclusion of Liability

15 The Bani shall not be accountable as a mortgagee in pessession in respect of the Righis nor be liable for
any loss upon realisation or for any neglect or default of any nature whatsoever in connection with the
Rights and all costs, charges and expenses incurred by the Bank (including the costs of any proceedings
in relation {o this Assignment or the Debt) shall be paid by you on a full indemnity basis.

16 You agree fo indemnify the Bank fully from and against any liabilities it might incur in the exercise (or
apparent exercise) of any powers, authorities and discretions under or in conneciion with this Assignment
(with the exception of fraud or wilful defaull on the part of the Bank, but only to the extent committed by the
Bank} or any failure by you o comply with any of yvour obligations under this Assignment.

17 Neither the Bank nor any of its officers, agents or employees shall have any responsibility or liability:
{a) for any action taken in relation to the Rights;
{b) for any failure to {ake any action in relation to the Righis,; or
{C) for any loss resuiting from any fiuctuation in exchange rates in connection with any sale or

purchase or conversion of currencies under clause 28,

except in the case of witful misconduct on the part of that person.
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18.

18.

20.

21.

Power of Atforney

You irrevocably appeint the Bank as your agent and atierney and in your name and on your behalf to sign
and deliver and otherwise perfect any deed, assurance, agresment, instrument or act which the Bank may
think fit to:

{a) claim and enforce the Rights and collect and get in any moenies due in respect of the Rights and
for these purpeses make demand and take legal proceedings in respect of the Rights;

{b) sell or assign the benefit of the Rights;
{c) make any compromise or arrangement in respect of the Rights;

{d} do all such other acts and things as the Bank may considar te be incidental to or gssist with any of
the matters or powers set out above.

The Bank shall not be required {0 take any steps or institule any proceedings in conneclion with the Rights
of the recovery of any monies in respect of them.

You ratify and confirm {and agree to do so) whatever the atiorney shall do, or attempt fo do, inthe exercise
of all or any of the powers, authorities and discreticns mentioned above or under this power of attorney.
This Power of Atterney is given as securily for the purposes of the Powers of Attorney Act 1971,

Adjustments to Law of Property Act powers and restrictions

The restriction on the right of consolidating mortgages in section 93 of the Law of Property Act 1925 shall
net apply to this Assignment.

Making good your defaulis
If gt any time you fail {o comply with any of your obligations under this Assignment, the Bank may {at your

cost and expense) do anything which, in its reascnable opinicn, may be required o remedy the Tailure,
including performing or obtaining compliance with the obligation.

Pavment of the Bank's Fees, Expenses and Costs

22.

You shall reimburse to the Bank on dermand on a full indemnity basis, for all costs, charges and expenses
{including, without limitation, all amounts reascnably determined by the Bank to be necessary {o
compensaie it for internal management or adminisiration costs, charges and expenses) properly incumred
by the Bank:-

{i} in ensuring this Assigniment is effective;

(i) in connection with the improvement, peifection or protection of the securily created by this
Assignment;

{iii} in the exercise of any rights, remedies, powers, authorities and discretions conferred under, or in

connection with, this Assignment,

{tegether with any vaiue added tax or similar tax charged or chargeable in respect of such costs, charges
and expenses).

All such amounts shall be debited to an account in the name of the Company. Uniil they are reimbursed
they shall bear interest at the rate of three per cent per annum over the Bank of England base rate from
time to time calculated and compoeunded moenthly andfor according to the Banics then current practice and
shall be payable on demand. They will be secured as part of the Debt by this Assignment.
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Preservation and Retention of Security

23 (a)

(b)

Any setllement, discharge or release {including in relation fo this Assignment or the Debt) between
(i} the Assignor and (i} the Bank shall be conditional upon no security given, or payment made, o
the Bank by the Assignor (or any other person} being avoided, reversed or reduced as a resulf of
any provisions or enactments relating to inscivency for the time being in force in any jurisdiction.

in the event of such secutity or payment being avoided or reduced, the Bank shall be enfitled to
recover the value or amount of such security or payment from the Assignor subsequently as if such
settlement, discharge or release had not occurred.

independence, continuing and binding nature of this Assignment

24, (a)

(b)

{f)

This Assignment is in addition to, and independent of, any other security which the Bank may hold
at any time for any of the Debt.

No guarantee or security held by the Bank from time {0 time over the Rights or in respect of the
Debt shall merge with the security created by this Assignment.

The Banl's righis and remedies under this Assignment are in addition to, and not in substitution
for, any given by law.

The Bank may exercise any of its righis or remedies under this Assignment without prior notice o
the Assignor.

This Assignment remains a continuing security against you, and if there is more than one of you,
each of you, and if you are an individual, your personal representative, until the Bank reassigns
the Rights o you.

If more than one person is named in this Assignment as "you" or if this Assignment otherwise
coentempiates execution by more than one person in favour of the Bank, but not all such persons
execute this Assignment, the person or persons who do execute this Assignment shall be as fully
bound by it as If all such persons had validly executed and delivered this Assighmeani.

The Bank's powers to deal with Accounts and Money recelved and Certification

25 (a)

If the Bank receives notice of any subsequent mertgage or cther interest affecting the Rights, the
Bank may open a new account of accounts foryou. If the Bank does nof open a new account, then
all payments made to the Bank after receipt of the notice {other than those expressly approprialed)
shall be freated as having been credited to a new account in your name instead of reducing the
Debt.

If the Bank has more than one account for vou, and the Assignor fails to comply with any of ils
chiigations under this Assignment, or the Bank receives any notice mentioned in {a) above, the
Bank may at any time, without prior notice, transfer any credit balance in or towards discharge of
any debit balance on any of your accounts. The Bank will netity vou of the transfer.

If the Bank has any other morgage or charge over the Rights, the Bank shall have an absolute
discretion in the appropriation of any money received, recovered or realised under this Assignment
or under the other mortgage or charge.

The Bank may certify or determine the amount of a rate or amount applicable or due under this
Assignment and in relation to the Debt. These ceriffications and determinations by the Bank shall,
in the absence of manifest error, be conclusive evidence of those rates and amounis.

26. All money received, recovered or realised by the Bank under or as g resull of this Assignment may, in the
Bank's reasonable discretion, be credited to, and held in, a separate suspense account (where it shail not
reduce the Debt) for s iong as the Bank may reascnably think fit untii the money, and any intereston if, is
used by the Bank in or towards discharge of the Debi.
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Waiver of set-off

27.

You waive any right of set-off you may have now, or at any time in the future, in respect of the Debt and
shaill make all paymenis expressed to be due or payable by you under this Assignment without sef-off,
deduction or counterciaim.

Currency Conversion

28.

The Bank may convert any mongy received, recovered of realised under this Assignment from the currency
in which it is received, recovered of realised into any other currency that the Bank requires for the purpose
of, or pending, the discharge of the Debt. Any conversion shall be effected at the Bank's then prevailing
spot selling rate of exchange for such other currency against the existing currency. The Bank is entitied {o
deduct the costs, charges and expenses that it would normally incur from any ameoeunt that it converts into
another currency.

Dealings with You and Third Parties

29.

The Bank may at ils discretion, whenever it wanis, make any arrangement {whether by way of giving time
or other indulgence, varialion, exchange, release, modification, refraining from perfection, enforcement or
otherwise) with you, or if there is more than one of yvou, any of you, or any other persen, in respect of the
Debt, or of any other security Tor it, without prejudice to this Assignment or the liability for the Debt.

MNotices, Governing Law and Jurisdiction

30.

The Bank may serve any notice or ofher communication under this Assignment:

(i) by letter, sent by first class post to, or left at, your last known address or registered office,
and if sent by post, it will be deemed 1o have been made or given two business days
{Monday to Friday, except public holidays in England) after the day of pesting; or

(it by electronic means 1o your last known electronic mail address and it will be deemed io
have been sefved at the time of transmission.

If the Bank is unable to send a communication to all of you (where there is more than ene of you)
sending the communication to any one of you is deemed 10 be sending it to all of you. Service on
any one of you (where there is more than one of you) is deemed to be service on all of you. Any
demand or notice may be served by any manager of officer of the Bank.

{a) English law governs this Assignment, its interpretation and any non-contractual obligations arising
from or connected with it

(b} You and the Bank submit to the exclusive jurisdiction of the courts of England in relation {o all
claims, disputes, differences or other matters (including non-contractual claims, disputes,
differences or other matters) arising out of or in connection with this Assignment.

Disciosure of information

32.

You consent {o the disclosure by the Bank of any information about you, this Assignment, the Contract, the
Rights or the Debt to:

{a) any persontoc whom the Bank proposes to sell, assign or transfer, or has sold, assigned or transferred,
all or any of iis rights, benefits and chiigalions under this Assignment or the Debit;

{b) any person with whom the Bank proposes 1o enter, or has entered, inte any arrangements in respect of
this Assignment or the Debt;

{c) any company within the HSBC Group, being HSBC Holdings ple and its associated and subsidiary
companies from time to fime or any of its or their agents; or

{d} any other persen, if required or permitied by law to do so.
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Transfer of Rights

33 (a)

(b}

The Bank may sell, assign or transfer its rights, benefits and obligations under this Assighment and
the Debt to anyone at any time.

if the Bank selis, assigns or transfers any or all of its rights, benefits and obligations, your own rights,
benefits and obligations under this Assignment will stay exaclly the same.

You will be bound to any person to whom the Bank selis, assigns or transfers any such rights. That
persen will have the Bank's powers and rights, benefits and cbligations so far as these are sold,
assigned or transferred fo that persoen.

The Bank will be released automatically from its obligations {o you so far as that person assumes the
Bank's obiigations.

You will, at the expense of the Bank or the person o whom the rights are transferred, do anything
reasonably requested by the Bank io effect a transfer of all or any part of its rights under this
Assignment.

You will not transfer ail or any part of your rights under this Assignment without the prior written
censent of the Bank.

inthese Transfer of Rights provisions and in the Disclosure of Information provisions above:
{i) the term transfer means sale, assignment and/or transfer by novation;

(il the term rights means rights, benefits and/or obligations; and
(it} the term person means any person, frust, fund or other entity.

The Bank's written consent and reasonable requirement

34 (a)

Where the words “without the Bank's written consent” appear in any clause, the Bank will not
unreasonably withhold consent. You agree that it is reasonable for the Bank o refuse {o consent
to something if, in the Banids reascnable opinion, it adversely affects or might affect:

{i) the Bank's security under this Assignment and the Bank's ability to enforce this Assignment;

(i) the value of the Rights and the Bank’s ability to collect any menies which may become payable
in respect of them.

(iii} the Bank’s ability to recover the Debt; or

{iv) the assessment of the value of this Assignment as an asset of the Bank.

Where the words '"the Bank reasonably requires” appear in any clause, you agree that it is
reascohable for the Banl 1o require something if, in the Bank's reasonable opinion, it will or might
assistin

{i) the preservation of the Bank's security under this Assignment or the value of the Rights or

{ii) the Bank's ability to recover the Debt.

Severance and Modification - Unenforceability

35 {a)

it any of the clauses (or part of a clause] of this Assignment is or becomes invalid or unenforceable
in any way under any law, the validity of the remaining clauses (or part of a clause) will not in any
way be affected or impaired.

If any invalid or unenforceable clause {or part of a clause) would not be invalid or unenforceable
if its form or effect were modified in any way, it shall be deemed to have the modified form or
effect so long as the Bank consents.
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{c) Where more than one person is hamed in this Assighment as "vou", and this Assignment is
unenforceable or otherwise ineffective against any of you, none of the rest of you will be released
from yeur obligations under this Assignment.

Assignor's compliance with Memorandum and Articles of Association
38 Any of yvou that is a company confirms that this Assignment does not contravene any of the provisions of
your Memorandum and Articles of Association

Parallel Security

37. {a) You may at any time enter inlo a Parallel Security Document. Entry info and performance of the
terms of a Paraliel Security Document shall not breach any term of this Assignment.

{b} You consent to the Bank and HEBC Bank pic entering into pricrity, intercreditor or other similar
arrangements {to which you shall not be party} 10 regulate the ranking of the security granted by
you under this Assignment and any Parallel Security Document.

interpretation
38. in this Assigniment
{a) the headings are used for guidance only;

{b) any reference to a person inciudes a body corporate;

{c}) any reference to any statute, or any section of any statute, includes reference to any statutory
madification or re-enactment of it for the time being in fores;

{d) references to the singular include the plural and vice versa;

{e) a reference to the Bank includes a reference to its successors and transferees;

(i the words "Include(s)’, "inciuding” and "in particular” shall be construed as being by way of illustration
or emphasis only and shall not be construed as, nor shall they take effect as, limiting the generality

of any preceding words; and

{0} the words "cther” and "otherwise" shall not have their meaning narrowed by any preceding words where
a wider construction is possible.

Execuied as a deed and is delivered on the date mentioned at the beginning of this Assignment.
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Schedule 1 referred fo above

Contract
Commeancement Date Parties
30 April 2019 (1) ZPure Limited
{2} HSBC Invoice Finance (UK)
Limited
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Schedule 2 referred to above
NOTICE OF ASSIGNMENT
TO: {HSBC Invoice Finance (UK) Limited

Farncombe Road

Worthing

BN11 2BW)]
[date]
Agreement for the Purchase of Debts between [HEBC Invoice Finance (UK) Limited and [ ]
{"the Contract™}
We, HEBC UK Bank ple {"the Bank"} and {"the Assignor), hereby give you hotice that
on the Assighor executed an assignment in the Bani's favour of the Assignor's rights ("the
Rights") which arise on the occurrence of a fermination event under, or the ending of, the Coniract {"the
Assignment”).
We understand that you had consented o the Assignment.
As a rasuit of the Assignment, the benefil of all such Rights are transferred {¢ us and any moenies that may arise
on the cccurrence of a termination event or the ending of the Coniract ("the Monies™ should be paid to us at the
account of the Bank detailed below ("the Account™).

The Assignor is no fonhger permitted to do or agree anyihing which may release, vary, alter, transfer, encumber or
interfere with the Rights, as they have been assigned to us.

Please:

{&) confirm that you had consented to the Assignment, that the Contract and the Rights remain in Tull force and
effect and that you have not received notice of any other assignment of the Rights or of any morigage, lien, charge,
pledge, security, trust, other interest or claim over or affecting the Rights; and

(B) acknowledge receipt of this Nolice,

by completing the duplicate enclosed and returning it to the Bank.

At the same time, please also send a copy of the signed and completed duplicate to the Assignor.

Account Payment Details

Account Name: Account Number: Sort Cods:

Yours faithfully,
For and on behalf of HSBC UK Bank ple For and on behalf of {insert name of Assignor]
[ON DUPLICATE]

To HEBC UK Bank ple

iMWe acknowledge receipt of the Notice on of which the above is a true copy, give the confirmations set
cut in the said Notice and agree o pay ali Monies arising in respect of the Righis to the Account held at HSBC UK
Bank pic detailed in the said Notice.

For and on behall of [HEBC Inveice Finance (UK) Limitedfinsert name of other receivables purchaser if it is not
HIF]
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This Assignment is an important legal doecument. Please read the notes on the front page before
signing this Assignment.

Executed as a Deed by )

2Pure Limited

acting by a )
director )
Director

{name of director)

in the presence of’ )
Signature of withess!

Print Tull name:

Address!
Occupation
OR
Executed as a Deed by )
}
(REDACTED)
acting by ] l J
two directors or a director and the ] ,
secretary )

George Bowie )
Director

{name of director)

Alison Rowie ]
Director/Secretary
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