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Registration of a Charge

Company Name: THE WELSH WHISKY COMPANY LIMITED
Company Number: 03620949

Received for filing in Electronic Format on the: 02/11/2023 XCFEVYID

Details of Charge

Date of creation:  31/10/2023
Charge code: 0362 0949 0026
Persons entitled: DBW INVESTMENTS (5) LIMITED

Brief description:  ALL THAT LEASEHOLD LAND KNOWN AS THE LAND AND BUILDING
AT THE FORMER HAFOD/MORFA COPPERWORKS, SWANSEA SHOWN
EDGED RED ON THE ATTACHED PLAN AND MORE PARTICULARLY
DESCRIBED IN A LEASE DATED 1 SEPTEMBER 2023 AND MADE
BETWEEN (1) THE COUNCIL OF THE CITY AND COUNTY OF SWANSEA
AND (2) THE WELSH WHISKY COMPANY LIMITED.

Contains fixed charge(s).

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

Electronically filed document for Company Number: 03620949 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HUGH JAMES

Electronically filed document for Company Number: 03620949 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3620949

Charge code: 0362 0949 0026

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st October 2023 and created by THE WELSH WHISKY
COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd November 2023 .

Given at Companies House, Cardiff on 3rd November 2023

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

Companies House s



. DATED -

2023

(1) THE WELSH WHISKY COMPANY LIMITED

(2)  DBW INVESTMENTS (5) LIMITED

. CHARGE BY WAY OF LEGAL MORTGAGE -
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DEED OF CHARGEdated  3: Geaoesp. 2023
MADE BETWEEN:

THE WELSH WHISKY COMPANY LIMITED (Registered Number 03620949) whose
. registered office is Penderyn Distillery, Penderyn CF44 05X ("the Mortgagor*yand

DBW INVESTMENTS () LIMITED (Registered Number 06350427} whose registered-
-office is Unit J, Yale Business Village, Ellice Way, Wrexham, LL13 7YL ("the Mortgagee"}.

 DEFINITIONS
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1.4
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CoEeTAsesAvL e

In this Deed unless the context i‘:eq:tiiﬂr'e.s at‘he‘r-wme.:::

“Agreement for Lease™ ‘means all present and future. agreements, contracts, options .
-or undertakings for or m connection with the creation of any estate, interest or right -
“in or overthe Property(__mcludmg., w_l.thout_hmltatlon for any lease, licence, tenancy.or -
- right to occupy whether on & fixed term or periodic basis);:
"Business" means the trade or business carried on by the Mortgagor at the Property;
“Charged Assets” means the property, assets, debts, rights and undertaking which-at
any time shall be or ought under any provision of this Deed to be charged or mortgaged
or assigned in favour of or held by the Mortgagee as specific security for the payment
“and discharge of all Liabilities. and references to the "Charged Assets" !nclude

_-references to any part of them, _

: "Interest Rate means the rate charged to the Mortgagor by the Mortgagee frc:m tlme :
o to tlme on the tlabmtles, ' : :

: "Event of Default" means the occurrence of any of the fol]owmg events

_'1 5.1 i any of the Llabihtces sha[i not be pald ar dlscharged by the .

'_.-Mortgagor when due, or -

1.5.2 :'Ef. the._Mbrtgagor' bre‘aches‘ any provisions of .t'hiSIIIDIEEEf. o of any 'agrieen"ien-t' .

- containing any terms and conditions of or applicable to the Liabilities; or

153 any other event shall take place which in the opinion of the

s Mortga'gee’pﬁts in-jeopardy.a-ﬁ or 'envrpa'rt..bf.t_he sétutity.created by’.this D-é'ed-- -

“Full Tltle Guarantee" has the meaning ascnbed by the Law of Propert\; {Mnscellaneous =

Prows;ons} Act 1994;

"'IinSOIvéhcy'-Act" Zm'een's the Insolvency Act 1986;




1.8

19

1.10

"Liabilities" means all monies, obligations and liabilities whether principal, interest or - _
otherwise which may now or at any time in the future be due or owing or incurred by
the Mortgagor to the- Mortgagee (whether actual or contingent and whether incurred

. alone: or jointly with another as priricipal, guarantor, surety or otherwise and in
“whatever name or style) together with interest, charges and other expenses;

" PA™ means the Law of Property Act [925;

"Property” means the land and afl éasementsand ri.ghts'attéché'd’ to such property and
references to the Property include references to any part of it described in the

" “Schedule including all buildings, fixtures and other structures :and fixed plant and

1.11

SR % v

" _hiring, hire purchase agreement, trust, arrangement, title, retention, encumbrance,
‘assignment, rights of set-off, third party rights or. other security interest right or
~arrangement whatsoever and whether express or arising by operation of law.

OO

~machinery from time to time thereon;.

- "Regeiver" means a receiver appointed by the Moft-gageé under this Deéd ;

"Security Interest” means any mortgage, -chérgé,- pledge, lieni, h;yp'cithe'éa'ﬁcm , leasing,

INTERPRETATION

21

22

2.3

24
25

26 'h-éadihgé are inserted for convenience only and shall be dfi_'s'regardedi for the pur’poses. |

21

In the interpretation of this Deed unless the context requires otherwise:

teférences to particular clauses, sub-clauses, paragraphs or schedules are to clauses,

sub-clauses, paragraphs or schedules of or to this Deed;

references to a person are to be construed to include corporations; firms, companie“s,' o

" partnerships, individuals, associations, states and administrative and governmental
and other entities whethér or hot 2 separate legal entity;

references to any person are to be construed to include references to their respective

- person's successors, transferees and assigns whether direct or indirect; .
the singular includes the plurat and words in the plural shall include the singular;

! ~ words importing any gender include év'e'ty gender;

of interpretation;

references to any statutory provision are to be construed as referenices to that

_statutory provision as amended, supplemented, re-enacted or replaced from time to -

time {whether before or after the date of this Deed) and are to include any orders,

- regulations, instruments or other subordinated legislation made under or deriving.

validity from that statutory provision;
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2.8

29

the words “including” and "in particular" are to be co‘néfrded as being by way of

" illustration or-emphasis only and are not to be construed as, nor shall they take effect

the "securlty constltuted" means all securrty created bv orin connecteon With thls Deed

_refer_e_nce's_ to--thl's '_‘_"D’ee‘d" include any- “other deed supplemental to ‘this Deed or

otherwise executed or entered irito in.connection with th’epmvi sions of this Deed; and .
K where the "'M.drtga'gt')r“ consists-of two of more pér_fti.és'::—

2.41.1°  such expression shall in this Deed mean and include. 'sui:h'fwd'or- L

more. partles -and each: of them or (as the case may requnre) any of them,

'2 11.2 '_a'ﬂ.'c-ovena'nts', charges,_'agreem;ents' and und-ertak‘;ﬁgs’ e‘xpr‘essed'_dr IR

“tmplied on the part of the Mortgagor in this Deed shall be deemed to be joint B
_ and several covenants, charges, agreements and. undertakmgs by such partres,

_ 2113 each shal be bdund even nc the other m‘ them intended or
N 'expressed t6 be bound by -this Deed shall not be so bound; and '

2, '1'1 4 the Mortgagee may release or dl&charge any one or mcre of them -

~from all or any E{abillty or. obligation. under- this Deed o may miake any .
o :arrangement or composition with any such person without by such action:
- releasing any other or others of them dr otherW{se preludrcmg anyof its rlghts. :

¥

. _The Mortgagor shall on demand pay and dtscharge the Llab|lttses when due to the'

as, limiting the generallty of any fc:regomg words:
and not for the tlme bemg duly released;
210
- under thIS Deed or otherwise.
 BAYMERTS BY MORTGAGOR-
3.1
" Mortgagee,
3.2

f ot paid. on'thei_r-fd_ue- date the Lia.biléfﬁés [a.r-ld.jany' sums awarded to the Mortgagee

" by any order or judgement obtained in connection with this Deed) shall bear interest -

33

at the-il'nte'r‘est- 'R'a'te"['bdth bafore and after:aﬁy’ de.mahjd-df]udgement)_, .
Interest on the Lzabshnes sha[l accrug [as the case may be}

331 from the date spemfled in. this Deed as bemg the date upon whlch' '
_-paymentwas due; or ' : L R

.3 3. 2 - 'froiﬁ t'he date up’oh' which they were incurred or are péid by the - |
o Mortgagee or ‘become due. (whether at maturrty, on acceleratlon, on demand
or otherwise) whlchever f| rst occurs ' : : : '

© 297456541 ' o : - T, L P |




to the date of actual pé'y_mentf without thé're‘ _b‘é’ing any need for denﬁ_an-d to be made

for the payment of such interest and such interest shall be compounded at the -

. Mortgagee's option and at intervals of the Mortgagee's choice but without prejudice.
to the right of the Mortgagee to require the payment of such interest.

4, LEGAL MORTGAGE

41 As continuing security for the. payment of the Ltabmtles the Mortgagor charges with
' Full Title Guarantee in favour of the Mortgagee:.

414 by way of Ieg’él_n&brtgage the Property, the interest of the
Mortgagor in'any proceeds of sale or other disposal or grant of any interestin

the Property whenever receivable or payable and the benefit of covenants for -

“title by any predecessor in title of the Mortgagor and any money paid orﬁ'
payable under any such covenants; and :

| ' 412 (without pre;udlce to the securtty created bv the above legaE mortgage} bv way
- -+ of assignment: . _ -

{a)  all rents and other incorme from timie to time arising from or accruing
© onthe Property or in connection with or arising out of any lease of the -
Property or any agreement for lease or otherwise without limitation

_ derived by the Mortgagor from the Property and the benefit to the
Mortgagor of all. other rights and claims which the Mortgagor is nowor -

“may in the future become entitled in connection with the Property
including without limitation the benefit of all rights and claims of the
Mortgagor against, and of all covenant§ given by, any ténant and
licensee from time to time of the Property and of the guarantees-and
indemnities for any such obligations and any benéficial interest the
‘Mortgagor may have from time to time in the Property.or in any
compensation or insurance money attributable to the Property,

_ (b)': thé.benzefit of all guarantees, .w‘arranties and r‘epresentations give’n or
. made by and any rights or remedies against all or any professional .

. advisors now or at.any time engaged by the Mortgagor in connection

‘with the Charged Assets and the manufacturers, suppliers or installers

- of all ptant, machinery, fixtures, fittings and other items now or from
time to time in the buildings erected or to be erected on the Charged
 Assets and any other person, firm or company how or from time to time
~under. the contract with or urider a duty to the Mortgagor and the
benefit of all sums recovered in any proceedings: agamst alt or any of
such persons; '

e _thé_benefit of all Agreements for Lease, all the proceeds of any claim, -
award or judgement arising out of any Agreement for Lease and all

sums paid or payable to the Mortgagor under or in ¢connection with any
. Agreement for Lease; ' ' '

CaeTasesave - L L RTINS ,




4.2

43

44

45

de

pmwded that nothmg in tl*ns sub-ciause shalf ccmstttute the Mortgagee asa

Mortgagee m possession;
413 by Way'offtx'edc_ha'rge:

a) a.lllllthe gbo‘dwili bf’t'he.'Buﬁsines.s;'an.d-

' (b}' the fuII beneﬁt Gf all contracts entered lnto bv or wnth the Mortgagcr in

: connectlon wrth the Business.

' Where the 'Mortgegor- isa Corﬁpenv, the Mortga'gdr"charges'.t.o the Mortgagee with -~
~ Full Title Guarantee and a's_'_con‘tinu_thg security for the payment and discharge of the
Liabilities by way of floating charge all moveable plant, machinery, implemerits,
“utensils, furniture and equipment now ot from time to time placed on or used inor
“about the PrOperty and: belangmg to the Company.. :

_-Yh‘e- _Mortgagee may by-‘not'lce in -wntl:ng to the Mort‘ga;g'dr_ convert the floating charge
contained in clause 4.2 into a fixed charge as regards any Charged Assets specified in -~
- such notice at any time after this Deed becomes enforceable. if without the prior
written’ consent of the Mortgagee the Mortgagor charges, pledges or otherwise -

encumbers {whether by way of 2 fixed or floating security} any of the Charged Assets

- subject to a floating charge under this Deed or attempts to do-so, or if any person levies
orattempts to levy any distress, execution; sequestration or other process against-any -

of the Charged Assets, the charge created under this Deed over such property"er'as'sets .
“shalt automaticatly w&thout nctlce operate and have: effect as a fixed charge instantly .

- sueh event oceurs. : : :

The Mortgagor shall at any tlme, on written demand by the Mortgagee, procure that o
- all rents and other income: assngned under clause 4.1.2 shall be paid directly to such -
“account as the Mortgagee may from time to time direct and the Mortgagar shall .
_immiediately Upon any demand so instruct any tenant or licensee from. tlme totime of
" the Property by notice in writing. Folkowmg any such demand: until such payment the
" Mortgagor shall hold all such rents and other income on trust for the Mortgagee.

- The Mortgagor shall at any time on written dermand by the Mortgagee execute as -
- security for the payment or discharge of the Liabilities a letter of set-off; charge or
- other securtty agreenient or instrument over or in connection with any balance from
- time to time standing to the credit of any account or accounts. referred to in clatise 4.4
in.such form as the Mortgagee may require and such document ot instrument shall be -
- prepared, completed and registered by or on behalf of the Mortgagee at the cost of
 the Mortgagor : :

: Unt;l final redemptmn thIS Deed and the: securlty created by it shall remain in full force
~and efféct by way of continiing security and shall hot be affected in any way. by any
- settleraent of account (whether or rot ‘any LtablhttES remam putstanding after such
settlement) or other matter or thing whatsoever. - : :

297456541 T LR o s




L 4.7 The partles to this Deed apply tothe Chlef Land Reg:strar for g restrlctson tobe entered
-onthe Reg[ster of the title(s] of the Property that :

No _df_sposiﬁan af the- 'registered 'egs‘t-ate by the proprietor of the -

registered estate is to be registered without o written consent signed by
‘the proprietor for.the time being of the charge dated [date} in favourof
DBW Investments {5} Limited referred to in the charges register.” '

5, - FURTHER ASSURANCE

- The Mortgagor shall from time to time and at all times: promptly and at its own cost
. éxecute and do ali-such acts, documents, assurances; consents, deéds and thingsas
‘the Mortgagee may require for perfecting the security intended to be created by this.
_Deed and for facilitating or effecting any dealings by the Mortgagee under the powers
. of this Deed and shall from time to time and at all times after the security created by
this Deed shall have become enforceable execute and do all such acts, documents,

- assurances, consents, deeds and things as the Mortgagee may require for facilitating -

the realisation of any Charged: Assets over which such security has become -

- discretions conferred by this Deed on the Mortgagee or any Receiver appointed by it
~and -in particular shall-execute all transfers, conveyances, disp'ositi’on‘s‘ assighmients
_and assurances of the Charged -Assets and shall give all notices, orders-and dlrectlons_ '
~which the Mortgagee or any such Receiver may think expedient.

B :'n'gAuNiGs WITH CHARGED ASSETS

6.1 The Mortgagor covenants with the Mortgagee that it will not without the prior written
- consent of the Mortgagee: . '

" 6.1.1 ‘create or allow to be created any Security interest on any of the Charged Assets -
' capable of ranking in priority to or equally with the security created by this
- Deedorany right or option on the Charged Assets nor agree to do or allow any

- such matter:- :

6.1.2  sell, convey, transfer or otherwise dispose of any of the Charged Assets {or any
" interest in themn) other than disposals of assets charged under clause 4.2

- provided such disposals are made.in the ordinary course of the Mortgagors
business for theer market value; nor

- 6.1.3 for any of the Ch‘arged Assets: .
_ {a) | exercise or agree to exerc.ise any of the powers of .I'ea'sing

“and ancillary powers “vested in or conferred on .mortgagors in
possession by common law or by sections 99 and 100 LPA; or

2974565401 T e e T T g

immediately enforceable and for the exercise by it of all the powers, authorities and




(’b'}: ' _' create or agree a8 tenancy of any Iand nor part W|th orshare -
possessucn or occupatlon or agree to doso. : -

g -COVEN'ANTS?BYTHEMGIR'TGAGC)R' |

- 71 The Mortgagor covenants with the. Mortgagee that at all times durmg the ccntmuance
' of any of the. securltv created by this Deed it WItI o '

”7.1.1- '

?.’3.:‘:2' ;

713
' ':'re5pects ina good and. tenantable state of reparr ‘and condftnon,

744

7.15

dulyr pay or cause to be pald all -rents, ratés taxes, levies, assessments,
'_|mp05|tions calls and outgoings whether . governmentai ‘municipal or

otherwise imposed upon or payable in connectron with the Charged Assets or -

any part _of themiowned by it as and when such debts shall become payable;:

duly observe and perform or cause to be duly observed and performed all
obligations -imposed by -law and: all- covenants, obligations, " agreements;

-~ stipulations, conditions and the terms of ‘all. conveyances, grants, leases, B
.assrgnments, contracts, agreements and other deeds and documents affectmg :
-~ the Charged Assets owned by it or any part af them : .

keep of cause-to be- kept the Property and every -part- af i aI[ matena['

-:not pull down or Femove any burldmg or erectlon on the Eands for the time
- being forming part of the Property or the flxtures anniexed to the Property.
“without the prewous consent in writmg of the Mortgagee except in connection

with the renewal of replacement of such F‘mperty,

'per"mit' the Mdrtgagee a'n'd' s'uch pers'ons' as th'e Mert'ga'gee'sha'll' from time to

time appoint to enter into. and upon the Praperty and to view the state and

' condltlon of |t

716

applyier causean -appl-icat-iéu'n'to'be made for any necessary permission to erect,
make- or maintain any building, erection, improvement, material change,

* - alteration or addition on.or to the Property or to make any change in the use
L itself;: R -

'keep the Charged Assets insured \mth stich'i msurer and agalnst such rlsks as the -
“Mortgagee may require and to thé Mortgagee's satisfaction for its full
: replacement value with the interest of the Mortgagee noted and duly pay all
“premiums and produce to the Mortgagee when so requested evidence of such
insurance and payment of premiums and subject to. the rights of third parties
under any'statute, lease or tenancy to have such moneys applied to or towards

| -~ making good the loss or damage for which they were received and subject to
" 'the rights of any prior mortgage of the’ Charged Assets, apply. such irisurarice

297asE8eVT

" proceeds in makmg goad the loss or damage for which such moneys were
- received or at the Mortgagee's option in or towards the discharge of the




o _Ltablhtles and pendmg such apphcat:on the Mortgagor will hald such proceeds
- in trust for the Mortgagee and - :

-~ 7.1.8 not 'Create-'o'r permit to atise or subsist any overriding interest or excluded
" interest under the Land Registration Act 2002 in relation to the Property nor
permit any person to.become entitled to any proprietary right or interest in the
Property, . : '

and in default of any such covenant it shall be lawful for but ot incumberit upor the
- Mortgagee to enter on the Property and to do and pay-all such acts and expenses as

the Mortgagee may deem necessary to prevent or remedy any breach and the -

Mortgagor shall on demand repay to the Mortgagee any such money expended by the

Mortgagee WIth interest at the Interest Rate and-until such payment such debts shall

be secured on the Charged Assets.

s ;_'_REPRESE'NTAT:IONS AND WARRANTIES
81 . The M'Oﬁgagor represents and warrants to the Mortgagee that:’

8.1.1 it has and will at all times have the necessary power to enter into and perform .
' its obligations under this Deed,;
8.1.2 this Deed constitutes its 'Iegal valid, binding and enforceable obligations and is
‘a security over the Charged Assets and every part of it effectwe in accordance_ '
with its terms; and
813 all necessary authorisations and consénts to enable or entitfe it to enter into.
- -this Deed have been obtained and will remain in full force and effect during the '

o subsistence of the security constituted by this Deed.

9. MORTGAGEE'S POWERS OF ENFORCEMENT

Sections 103.and 109 of the LPA shall not apply to this Deed and the statutory powers

- of sale and appointing a Receiver under Sections 101 and 109 of the LPA {as varied and

- extended under this Deed) shall arise.on the execution of this Deed and shall become
immediately exercisable without the restrictions contained in the LPA on giving of
notice or otherwise at any time after the occurrence of an Event of Default: Upon the

_oceurrenice of an Event of Default the whole of the Liabilities will become payable.

10, MORTGAGEE'S POWER TO APPOINT A RECEIVER
C 101 - At any time:
1011 after the occurrence of an Event of Default; or

10.1.2 up.dr_;_:rédueﬁstfby- t.he Mor’fgégdr,

9745ESdv1 . . IR : e _ g




103

.' : , e

" the Mortgagee may in its d-iSC.reti.on without further notice appoint in. writing a

Receiver or Receivers over all or any part of the Charged Assets with power {subject to

the provisions of the tnsolvency Act 1986) from time to time to remove any Receiver’

. $0-appointed and"appoint one of nmiore Receivers. in his place. Where two or more-

102 Th

151

persons are appointed as Receivers’ they shall have the power to act seueral!y as well _
as jointly. - o _ _ _

: Every's-uc.h' Receiver shall _be: the agent .of-_f:h_e- Mortgagbr for a-’[l‘ purposes and. the - 3

_ 'Mcrfgagor alone shall be responsible for his acts: and defa’utts loss or- misconductand
far his remuneration and the Mortgagee shall not iricur any. liability as a result of its
_makmg or consentmg to. h[s appomtment as such Receiver. o

OES"RIG-T'-UI ECEIR -

‘The Recewer shall have and. be entlt[ed to exercise all- powers conferred bv the LPA o

and the Insolvency ‘Act 1986 in the same way as if the Receiver had been duly
~appointed under such statutes and in particular by way of addition to but without
~_limiting any general powers referred to above (and without prejudice to any of the

Mortgagee's powers referred to above) the Receiver shall have power in the hame of
the Mortgagar or otherwrse to do the followmg thmgs namelv :

N '11 1. 1 totake posseSSian'df; -col_tect'and get 'inj-all o‘r-.any-.part bf_ the Charged Assets; - -

1112 to cammence’ and/or complete any bulldrng operatuans ani the Pruperty and’ |

to appiy for and obtdin any planmng permlss:ons bmldmg regulatmn o
approvals:and any other permissions, consents of Elcences it each caseashe
- mayin his ahso!ute dlscretlon think fit; '

11,13 to borrow moneys from the Mortgagee or others on the security of the'
' Charged Assets for the purpose of exermsmg any of his. powers, '

S 1114 to purchase or acc;uir’e any land and: p‘urchase’ acquire ahd grant am," interest

. in of right over the land or accept surrenders of leases or tenanaes of the
:Property and to carry any sisch transactmns into effect -

1115 . to sell, transfer asmgn, lease or concur m sellmg, fetting or Eeasmg the _ '

" Property or-any: part of it on such terims and conditions and for such
_consideration and payable at such time to time as h& may in hjs absolute .
direction think fit including witheut limitation the power.to dlspose of any

' flxtures Se;:arateiy from the Pmpertv, :

116 o také' r:'ohtinué of defend“pmceemngs of make any afrangement or

compromlse between the Mortgagor and- anv persons whtch ‘he may think.
o -expedlent : : : : S
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1117 torake and effect aftz-repﬁa’irs and improvements;
-”1_1_-.[1'.'8- to effect such insurarnices: of or in connection with the Charged Assets ashe
' - shallin his absolute discretion thlnk flt '
1118 t.o.-pUrthasse mate'r_'ia_ls;'tqdﬁs,_3edu_ib.m=eht:, goods or supplies;
11110 to carry on the Business; o
11411 to appointmanagers, officers, contractors and agents for the above purposes
' “upon such ferms concermng remuneratlon or otherwise as he may’
determine; or : '
_ 11.1.12 todcélléucﬁ other-acts and things as may be considered to be incidental or .
conducive to any of the above matters or powers and whlch he Iawfuily may' _
“orcando. . ' : :
11.2 Any moneys received by the Receiver in the exercise of his powers under this Deed
' and under general law shall be {so far as the law permits) applied by him firstly in the

~ . payment of the costs, charges and expenses of and incidental to his appointment and. .

 the exercise of all or any of his powers and in payment of his remuneration and any '
. balance shall be paid to the person or persons entitled to'it. :

12, MORTGAGEE AND RECEIVER LIABLE ONLY FOR ACTUAL RECEIPTS

The Mortgagee shall not nor shail any Receiver appointed by it or its agents be liable
by reason of an entry into possession of the Charged Assets or any part of them ta ' _
account as mortgagae in possession or for anything except actual receipts or be liable.
-for any loss on reatisation or for any default or.omission for whlch a mortgagee in
... possession might be liable.

13, . PROTECTIOM OF THIRD PARTIES

" No person dealing with the Mortgagee or any Receiver shall be conicerned to enquire- |
“whether the security ¢reatéd by this Deed has become enforceable or whetheér any
power exercised or purported to be exercised under this Deed has become exercisable

. or whether any money remains due on the security created by this Deed or to see to
the application of any money paid to the Mortgagee or to any such Receiver and such
dealing shall be deemed to be within the powers conferred by this Deed and the
remedy of the Mortgagor for any irrégularity in the exercise of such powers shallbein

" damiages only :

| 14, MORTGAGEE'S RIGHTS
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15.

At any time after this Deed becomes _enfo'rceable.all_'po_wérs_ of the Receiver may be

exercised by the Mortgagee whether as attorney of the Mortgagor or otherwise.

POWER OF ATTORNEY

o151

15,2

' The Mortgagof lrrevocabiv and by way of securlty appomts the Mortgagee and any

- Receiver for. the time being jointly and also severally to be its attorney or attorneys -
and in its name and otherwise on its’ behalf to do all acts and thirigs and tosign, seal, -

~ execute, deliver, perfect and do all deeds, instruments, documents, acts and things -

- which may be required for carrymg out any obhgatton imposed on the Mortgagor by :
' this Deed. : : . :

The'M‘ortgagor ratifies and confirms and agrees to ratify and confirm whatever any

~ such attorney or attorneys shall do or purport to do in the exercise or purported
- exercise of the power of attorney. in clause 15.1 and the Mortgagor irrevocably

acknowledges and agrees that the said power of attornev is -amongst other matters

. given to secure the performance of such obligation to rattfy and ccnflrm owed to the
'Mortgagee and any Receiver by the Mortgagor o -

16, REMEDIES CUMULATIVE ETC_'

16.

161

16.2 -

163

' Therights, powers and remedles pro\ﬂded by this Deed are cumulatlve and: are not nor _
- are they to be construed as. bemg excluswe of any rlghts powers ar remedles prowdecl L
: by an or 0therwuse : : : '

(collectively the "Rights") shall operate as a waiver of the Rights nor shall any single or

_ partial waiver of any of the nghts prectude any further or other exercise of that one

of the Rights concerned or the exercise of any other of the Rights. .

All costs, charges and expenses properly incurred by the Mortgagee in connection with
this Deed or the Liabilities shall be reimbursed by the Mortgagor to the Mortgagee on
~ demand on a full mdemmty basis and until so reimbursed shall carry interest at the
“Interest Rate from the date of payment to the date of reimbursement and be secured

~on the Charged Assets 5

164

_ -The'Mbrt_gage‘e' an"c'l every- Receiver, -att"m:'nev'_'or'crt:her-'péfmh_ appointed by the
- Mortgagee under this Deed and their respective employees shalt be entitled to be -
~ indemnified-on a full indemnity basis out of the Charged Assets for all liabilities and -

' expenses properly incurred by any of them inor directly or indirectly as a result of the

257456541 . . o L _ R 5 SR

exercise of putported exercise of any of the powers, authorities or discretions vested
in them under this Deed and against all-actions, proceedings, losses, costs, claims and

~demands forany matter or thing done or omitted in any way cohnected to the'Charged .
- Assets arid the Mortgagee and any siich Receiver may retain and pay all sums for such
matters out of the monies received under the powers conferred by this Deed..

.'N'OZ_faiEFu'r'é_On'_the- ‘part-of thé-'Mortg'é'g'ee to. e'xemiséf_{)r-_'del'ay on its part in exercising
any of its respective rights, powers and remedies provided by this Deed or by law




165

17,

The restrictior on the nght of consohdatmg martgage securltles contamed in Sectlon :
93 £.PA shall not apply to this Deed. '

.' -pmoRsE“cumw INTEREST. '

17.1

172
~or transfer shall be paid by the Mortgagor to the Mortgagee on demand,

18,

At any time after any powers conferred by any security interest having priority over
-~ the security constituted by this Deed shall have become exetcisable the Mortgagee’
may redeem such or any other prior Security Interest or procure the transfer of it to
- itself and may settle and pass the accounts of the holder of such Security Interest and-
“any accounts.so settled and passed shall be conclusive and binding on the Mortgagor.

All money, interest, costs, charges and expenses of or incidental to such redemption

181

- 182

18.3

TRANSFERS

This Deed is freely assignable or transferable by the Mortgagee,

The Mortgagor may not assign or transfer any of its obligations under this Deed or -

enter into any transaction which would result in any of those obligations passing to
anothet person.

The Mortgagee may disclose to any person reiated to the Mortgagee and/or any

-person to whom it is proposing to transfer or assign or has transferred or assigned this
. Deed any information about the Mortgagor.

AVOIDANCE OF PAYMENTS .

181

S192
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No - assurance, security or -payment which may be a'v-cidedf.-ar_'a'dj'ust‘e'd' under any

-enactment relating to-bankruptey or insolvency or under Part VIof the Insolvency Act -

1986 or similar legislation-binding on the Mortgagor in a jurisdiction other than
England and Wales and no release, settlement or discharge given or made by the

- Mortgagee on the faith of any such assurance, security or payment shall prejudice or
~affect the right of the Mortgagee to recover from the Mortgagor (including the right
~ to recover any monies which it may have been compelled by due process of law to

- refund under the provisions-of the Insolvency Act 1986 and any costs payable by it or

otherwise incurred in connection with such process) or to enforce the security created

- by or in connection with this Deed to the full extent-of all monies and liabilities secured
by this Deed. -

' The Mortgagee can retain the security created by this Deed for a period of 25 months

after all the Liabilities have been paid and discharged in full notwithstanding any
release, settlement, discharge or arrangement given or made by the Mortgagee onor .

. as a consequence of such payment or termination of liability. If at any time within the -
. period of 25 months after such payment or discharge a petition shall be presented to .

a.court for ar order-for the winding up of the Mortgagor or any person (“the Principal

Debtor"} whose liabilities to the Mortgagee have been guaranteed by the Mortgagor o




oran’ applitafion is made to'a court for-an administration order for the Mortgagor or
the Principal Debtor or any person -gives notice of its intention. to appoint an B
administrator of the Martgagor or of the Principal Debtor, or any person files with the

court a notice of intention to appoint an administrator or a notice of appomtment of
an administrator of the Mortgagor or the Prmmpal Debtor, or the Mortgagor or. the

Priricipal Debtor shall commence to be wound upor togo 1nto admlmstratmn or any
. analogous proceedings shall be commenced by or- agalnst the Mortgagor or the
- ‘Prificipal Debtor, the Mortgagee shall bé at liberty to continue to retain such security

for and during such. further period as the Mortgagee may determine. The Mortgagor
dgrees that in such event such security shall be deemed to have continued to have
' _been held as securtty for the payment and dlscharge to the Mortgagee of-all the

Llabtlltles

- PRQVIS‘EONSSEVERABLG -

21

Every provision contained in this Deed shall be severable and distinct from every other
-such -provision and if at any time any one oF more of such provisions’is or becomes - -
invalid, iflegal ‘or unenforceable the validity, legality and enforceablltty of the o
.remammg such provtsrons shal[ not in any way be affected asa resuEt '

' LAw ANDJURISDICTION

. This Deed shall be governed by and construed in accordance with the prowsmns ofthe .
g _{aws of England and Wales and the parties agree to submit to the excfuswe jUFISdICtIE}n
of the courts-of England and Wales : : : :

23,

Dﬁl__.jVERY’ o

The Mortgagor has executed thiis Deed as a deed on the conditior that it shall not be
‘created for the purposes of the Companies Act 2006 Section 859A nor delivered for

the purposes of Section 46 of that Act untilit is dated by or on behalf of the parties.

 COUNTERPARTS
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This Deed may be executed in any number of counterparts in which case this Deed will
. héas effectwe as if all slgnatures on the counterpart were on one smg[e copy of the
. 'Deed . . } . . .

: _'THIS CHARGE has: bean executed as a deed by the Mortgagor and under hand bv the -
Martgagee on the date stated above '




| THE SCHEDULE

- TheProperty
" All that leasehoid land kna’g«?ﬁas"theland_ahd"bﬁitcﬁhg at the former Hafod/Morfa. -
. Copperworks, Swansea shown edged red on the attached plan and mote particularly

described in a lease dated 1 September 2023 and made between {1} The Councit of the City
' and County of Swansea and {2) The Welsh Whisky Company Limited. '
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' : The Mortgagor
. .EXECUTED asa Deed by ) i

" THE WELSH WHISKY COMPANY LIMITED
acting by '

Director.

Director / Secretary.

'In the presence of

‘Narme OfWItHESS \S ﬁ"‘tﬁ j§MKiN5 .

Adéress of Witness e

' S'igha:ture'o_f' Witness -

- ._'Witﬁéss; Signature (onjty.-re-quired if signed by one Director)

“The Mortgagee o o

- Signed by SN TR
. Forand onbehalf of DBW .

- INVESTMENTS (S} LIMITED .~~~}
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) : Hofod Copperworks
Name (35741 P d-GWE-X-00-DR-A=(3K3-0 110 Powerhouse Swansed
Seale LR W..im.ei SR

Lease Plan

LoitfGhagband 57 7 TE Dore of luua
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