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Registration of a Charge

Company Name: WHITBY DISTILLERY LIMITED
Company Number: 10989129

Received for filing in Electronic Format on the: 20/09/2022 XBCYLUKB

Details of Charge

Date of creation: 16/09/2022
Charge code: 1098 9129 0001
Persons entitted: @CLYDESDALE BANK PLC

Brief description:  ALL ESTATES OR INTERESTS IN ANY FREEHOLD OR LEASEHOLD
PROPERTY BELONGING TO THE COMPANY NOW OR AT ANY TIME
AFTER THE DATE OF THE CHARGE; ALL PRESENT AND FUTURE
INTERESTS OF THE COMPANY IN THE PROCEEDS OF SALE OF ANY
LAND AND ALL PRESENT AND FUTURE LICENSES; ALL PLANT,
MACHINERY AND OTHER EQUIPMENT LEGALLY AND BENEFICIALLY
OWNED BY THE COMPANY; AND ALL PATENTS, REGISTERED AND
UNREGISTERED AND ANY OTHER INTELLECTUAL PROPERTY RIGHTS
HELD BY THE COMPANY EITHER NOW OR IN THE FUTURE.

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

Electronically filed document for Company Number: 10989129 Page: 1



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

Certified by: ANDREW JACKSON SOLICITORS LLP

Electronically filed document for Company Number: 10989129 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10989129

Charge code: 1098 9129 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th September 2022 and created by WHITBY DISTILLERY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th September 2022 .

Given at Companies House, Cardiff on 21st September 2022

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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Whitby Distillery Limited
in favour of

Clydesdale Bank PLC (trading as both
Clydesdale Bank and Yorkshire Bank)

Date: /4 Serrouaek 7027




DEBENTURE
Dated /€ SEPTEMBER Zoel.

by
Mame: Whithy Distitlery Linited
| Company Number: 10989129
| Begistered Office: & Botany Way, Whitby, North Yorkshire, England, Y022
&0
1 {"the Company™)
Lnfaveurof: 0
 Mame: Clydesdale Bank PLC {irading as both Clydesdale
Bank and Yorkshire Bank)
Lompany Mumber: SCH0T1H
Hegistered Office: 30 5t Vincent Place, Glasgow, G1 2HL
| Details for Notices:
Address: Business Fulfiiment Team - Securities, 7-8 MNorth
Avenus, Clydebard, GE1 2NT
Fax: 0113 807 2448 (CB)/ 0113 BO7 2359 (YB)
Reference: YBE/2863401 713381 73IGRAENS0 4700
{“the Bank"™)
comprising: - N "

Legal morlgages, fixed charges and foating charges {(as detalled in Clause 2) over, in
| aggregate:

| the whole of the property, assets and rights (including uncalled capital) which are or may
from time to time while this Debenture is in force be comprised in the property and
undertaking of the Company.

{"the Charged Assels™)

‘in respect of:

All prasent and future obligations and fiabilifies {including without limitation all sums of

principal, interest and expenses) whether actual or contingent and whether owed solely or

jointly and whether as principal debior, gusrantor, cautioner, surely, indemnifier or :
- tiherwise (or the equivalent in any other relevant jurisdiction) of the Cofmpany lo the Bank
“and in whatever manner and on any account.

{"ithe Secured Liabilites™

Other defined terms used in this Debenlure are 35 sat out In Clagse 24,
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1. Undertaking to Pay Secured Liabllities

The Company:
1.1 undertakes to pay and discharge the Secured Liabilities to the Bank or as the
Bank may direct:

1.4.1 on the due date for payment or performance of the Secured Liabiliies
concerned as pravided by the terms of any agreement or document
constituting the same; and

142 in the abssnce of any express provision for payment and performance of
the Secured Liabilities concemed on written demand by the Bank;

1.2 agrees that if it shalt fail to pay any pant of the Secured Liabilities when due then
such amount shall bear interest (after as well as before judgement and payable on
demand) at 6% over the Bank of England Base Rate as it may vary from time to
time from the due date until pald in full;

1.3 agrees with the Bank that a certificatle signed by or on behalf of the Bank as {0 the
amount, calculation or nature of the Secured Liabllities or any part of them will, in
the absence of manifest error, be conclusive and binding on the Company.

2. Charging Provisions

2.1 The Company as security for the due and punctual payment and performance of
the Secured Liabilitles and with full title guarantse hereby charges to the Bank:

2.1.1 by way of legal mortgage all freshold and leasehold property described
in tha Schedule (if any};

212 by way of fixed charga:

2424

2122

2123

2124

2.1.2.5

21286

GB0831 (10/21)

all estates or interests in any freshold or leasehold property
belonging to the Company now or at any time after the date
of this Charge (other than any property charged in terms of
clause 2.1.1) together with all buildings and fixtures

{including trade and tenant's fixturas) which are at any time

on or attached to the property;

all present and future interests of the Company inthe
proceads of sale of any land and all present and future
licences of the Company 1o enter upcn or use land;

ali rents receivable from any lease granted of any freehold
or ieasehold property by the Company,;

all plant, machinery and other equipment legally and

beneficially owned by the Company, whether now or in the

fulure;

all stocks, shares and other securities owned (st law or in
equity) by the Company now or in the future and at rights,
money or proparty of a capital nature at any time accruing
or offered in relation to them or derived from them;

all nghts money or praperty of an income nature at any time
accruing or payable in relation to the stocks, shares and
other securities charged by clause 2.1.2.5, whether by way
of dividend, distribution, inferest or otherwiss;



2.2

2.3

GROS (1021)

2.1.27 all rights and interest in and claims under all insurance or
assurance contracts o policies now or in the future heid by
or for the benefit of the Company (including all money
payeble under themy},

21.2.8 all patents, regestered and unregisterad rade and service
marks, rights in passing off, copyright, registerad and
unregisterad rights in designs: and database rights and any
other intellectyal property rights, in each case now or in the
future held by the Company (whether alone or jointly with
others) anywhere in the world and Including any extensions
and renewais of, and any application for such rights;

21.289 all the Company's rights now or in the future in relation to
trade secrets, confidemtial information and know how,;

21210  all present and future book debts of the Company and other
monias due, owing, payable or incurred to the Company
now or in the future;

21.2.1% all warranties, instruments, guarantees, charges, pledges,
and other security and all other rights and remedies
available to the Company in respect of any Fixed Charge
Aasels;

21212 all present and future bank accounts, cash at bank and
credit balances of the Company {excluding those arising on
fluctuating accounts) with any bank or other person
whatsoever and all rights relating or attaching to them
{including the right to interest); and

24213 the benefii of any interest rate or currency hedging
instruments or other derivatives now or in the future entered
into by the Company,

by way of floating charge all the Charged Assets not effectively and
enforceably otherwise mortgaged or charged by this clause 2 (inciudmg
without limitation, any heritable or leasehold property of the Company in

‘Scofland and any Charged Assets in Scottand falling within any of the

tvpes mentioned in ciause 2.1.2).

Any mortgage, fixed charge or other fixed security created by the Company in

favour of the Bank shall have priority over the floating charge created by this

Charge, except insofar as the Bank shail declare otherwise whether at or after the
time of creation of such fixed securily.

The Bank may at any time, by notice to the Company, immediately convert the
floating charge created under clause 2.1.3 into a fixed charge over any Charged
Assets specified in that nolice and the floating charge will, without notice from the
Bank, automatically be converted with immediate effect into a fixed charge:

2313

2.3.2

233

in respect of any Charged Assats which become subject to any step by
any third party to take a fixed charge;

in respect of any Charged Assats which become subject to any step by
any third party o levy any distress, attachment, sxecution or other legal
process against them;

in respect of all Charged Assets charged under clause 2.1.3 if and when
the Company ceases to cany on business or to be a going concem; and



24

2.5

28

2.7

2.8

2.9
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234 in respect of all the Charged Assels on the making of an order for the
compuilsory winding-up of the Company, on the convening of a meeting
for the passing of a resolution for the voluntary winding-up of the:
Company or the taking of any steps (including, without limitation, the
making of an application or the giving of any notics) by the Company of
any other pevsoi for the appointment of an administrator in respect of the
Company. )

Clause 2.3 will not apply:

244  toanyCharged Assets situated in Scotland If, and 1o the extent that, a
‘Recelver would not be capable of exercising his powers in Scotland
pursuant to Section 72 of the Insolvency Act 1986 by reason of such
automatic conversion; and/or

24.2  solely by reason of the Company obtaining a marsitariurr or anything
done with a view to obtaining a moratorium under Schedule A1 of the
Insolvency Act 2000.

The Gompany applies to the Chief Land Regisirar for a resiriction to be entered on
the Ragister of Tille of al present-and fiiture registered freehold and leasehiold
property of the Company in'the following terms:

“No disposition of the registered eslate by the proprietor of the registered estate of
by the propristor of any registered charge s to be registered without a written
‘consent signed by the proprietor for the time being of the charge dated in
favour of Clydesdale Bank PLC referred’to in the charges register”.

Ay obligation on the part of the Bank to make further advances to the Company is

‘deemed 1o be incorporated in this Charge and the Company applies to the-Chief
Land Registrar for a note of such obligation to be entered on the Register of Title

of all present and fulure registered freehold and leasehold property of the
Companhy.

The Company will, immediately upor execution of this Charge, deliver to the Bank
(or as it shall diregt) all certificates and other documents of title to the stocks,
shares and other securities referred to in clause 2.1.2.5 together with stamped
stock transfer forms in respect of the same executed in blank {except forthe
number and class of shares and the name of the transferor) and lefi undated. The
Bank may at any time after the date of this Charge gomplete the instruments of
transfer or: behalf of the Company in favour of itself of such other person as it shal
select.

The Company (at its own cost) will on demnand in witling by the Bank execute and
deliver in such form as the Bank may reasonably require any security over any of
fhe assets of the Company; and the Company will aexecute such ofher deeds,
documents, agreements, instruments and will otherwise do and concur in all such
other acts or things as the Bank may deem necessary for perfecting, preserving or

protecting the security created {or intended to be created) by this Charge or for
faciitating the realisation of the Charged Assets or the exercise by the Bank of any

rights under this Charge.

The Company shaii: e T, .

201  getin and realise all Receivables in the ardinary course of its business.
and hold the prociaeds of the gelling in and realisation (until payment into
an account in accordance with clause 2.9.2) upon trust for the Bank;

2.9.2  payinto its account with the Bank (or as the Bank may direct) all mohey
which it receives in respect of any Receivables; and



293 i called upon to do so by the Bank execute a legal assignment of ail or
any of the Receivables to the Bank.

2.10 if the Bank releases, waives, or postpones ils rights in respect of any Receivables
to enable the Company to factor or discount therm to any third parly (the "factor™),
the chardes creatad by this Charge shali in all other respects remain in full force
and effect. All amounts becdimning due fo the Company from the factor and any
Receivables re-assigned, or due to be re-assigned to the Company, shall be
subject to the relevant fixed charge created by this Charge, subject only to any
defences or rights of set-off which the factor may have against the Company.

2.11 The floating charge granted by the Company pursuant to Clause 2.1.3 is intended
tobe.a qualifving floating charge as defined in paragraph 14 of Schadide 81 to the
Insoivanicy Act 1986 (as inserted by Section 248 of and Schedule 16 1o the
Enterprise Act 2002). o

4. Hanidng

The Company undertakes to the Bank that except as permitted by the lerms of Clause 4.1
no Encunibrance shall rank in priority to or equally with or postponed to-the Encumbrance
created by this Charge.

4. Hegative Pledge
The Company undertakes o the Bank that it will not:
4.1 except for a Permitied Encumbrance create or allow to subsist any Encumbrance.

in the event that the Company creates any Encumbrance in breach of this
prohibition, this Charge shalt rank in priority to that Encumbrance;

4.2 dispose of all or any of the Charged Assets or its interest in them otherwige than in
the ordinary course of business.
5. Enforcement
5.1 The security constituted by this Charge shall become enforceable and the Bank

may exgrcise all the powers conferred on morigagees by the Law of Property Act
1925 (a5 varied or extended by this Charge), all the powers conferred on the
holder of a qualifying floating charge (as defined in the Insolvency Act 1986) by the
Insalvency Act 1888 and all or any rights conferred by this Charge without Turther
niotice to the Company upon and at any time after fhe oocurrence of any of the
following events: '

511 if the Company fails to pay any or all of the Secured Liabilities In
accordance with Clause 1;

512  any siep is taken (including, without limitation, the making of an
application or the giving of any notice) by the Company or by any other
person to appoint an administrator in respect of the Company;

513 any step is taken {including, without Jimitation, the making of an
application or the giving of any notice) by the Company or by any other
person to wind Uip or dissolve the Company or to-appoint & liuidator
{(whether provisional, interim of otherwise), rustee, receiver,
administrative receiver or similar officer 1o the Company or any part of its
urncertaking or assets;

514 the making of a request by the Company for the appointment of an
adminisirator.

GBOS3Y (10/24) )



52

53

5.4

558

5.6

If any Charged Assets are Financial Collateral (which includes butis not limited to

funds hetd in-a bank account and shares) and are subject to a Security Financial

Coliateral Arrangement created by this Charge:

521 the Bank shail have the right after this Charge becomes enforceable, o
apply all or any part of those Charged Assefs in or towards the payment
or discharge of the Secured Liabilities;

522  fthe value of Charged Assets applied under this clause 5.2 will be the
value of those Charged Assets (as listed on-any recognised market
index, or determined by stich othiar method as the Bank raay select)
when the Bank's right to apply them is used;

523  the Company agrees that any Charged Assets which are Financial
Collateral may at the Bank's option be held or designated so as to be

under the control of the Bank for all purposes of the Financial Collateral
Regulations.

Section 103 of the Law of Property Act 1925 (Regulation of exercise of power of

sale) will not apply to this Charge but the statutory power of sale will, as ‘betwesn

the Barnk and a purchaser from the Barnk, arise on and be exarcisable at any time

after this Charge shall become enforceable.

Saction 53 of the Law of Property Act 1925 {Restriction on consolidation of
morigages) will not apply to this Charge.

The Bank shall not be liable to account to the Company as morigagee in
possession in respect of all or any of the Charged Assets and shall not be liable o
the Company for any loss o damage arising from the exercise by the Bank or any
Recsiver of all or any of the powers conferred by this Charge or the Law of
Properly Act 1825.

At any time after this Charge becomes enforceable, the Bank may redesm any
prior Encumbrance in respect of all or any of the Charged Assets or procurs the
franster of tnem o itself and may seltle the accounts of the prior encumbrancer
and any accounts so setled will be, in the absence of manifesterror, conclusive
and binding on the Company. All money paid by the Bank to the encumbrancer in
accordance with such accounts shall form part of fhe Secured Liabiliies and shall
bear interest at 6% over the Bank of England Base Rate as it may vary from time:
1o time from the date the same are incurred, compided and compounded mornthly.

8. Covenants and Further Assurance

6.1

GROS3T (10/21)

The Company shall not without the prior written consent of the Bank:

8.1.1 deal with book or other debts or securities forming part of the Charged
Assets othenwise than in the ordinary course of getting in and realising
the same, which shall not inciude or extend to selling or assigning or in
any other way factoring or discounting any of them;

6.1.2 pull down or remove the whole or any part of any buildings forming part
of the Charged Assets o sever or unfix or rermiove any-of the fixtures
attaichinig to them nor {except for the purposss of effecting necessary
repairs or of replacing any of them with hew or improved models or.
substitutes) remove any of the plant and machinery belonging to or used
by the Company and the Compatiy shalt whenaver any of that plant and

machinery Is destroyed or démaged or dateriorates, iImmadiately
reinstate the same;



8.2

614

6.1.5

grant or agree to grant any tenancy or licence affecting all or any of the
Charged Assetls or grant or agree o grant a lease of, oraccept a
surrender of a lease or tenancy of, all or any part of them;

become cautioner, guarantor or surety for any person, firm or company,

undertake any obligation to any third party which results in the
Company's rights 1o recover or take payment of any monles due or which
may become due to the Company from any one of its deblors being
postponed or subordinated (o the claims of such third party; or

cause or permit fo be done anything which may in any way jecpardise or
otherwise prejudice tha value or marketabllity of any of the Charged
Assels.

The Company shail:

6.2.1

6.2.2

6.2.3

824

6.25

6.2.6

6.2.7

promptiy nolify the Bank of its acquisition of any freehold, heritable or
leasehold property and if required to do so by the Bank, deposit with the

‘Bank during the continuance of this security all charges and documents

of title relating to that property;

pay any amount to be paid to the Company in respect of any uncalled
capital to the Bank who may at any time apply the whole or any part of it
In or towards satisfaction of the Secured Liabilities;

at all times keep the Charged Assels in good mapalr;

insure the Charged Assets and keep them insured or procurs that they
are insured or kept insured with a reputable insurance company against
ioss or damage by fire and such other risks as the Bank from time to time
may require, 1o their full replacament value and produce if required to do
s0 by the Bank all recelpts for the curmant premiums and, failing payment
of any premium, the Bank may at the Company's expense effect or
renew any such insurance as the Bank shaill ses fit, debiling the amount
of any such insurance to any account in the Company's name with the
Bank;

notify the Bank immediately in the event of any creditor executing
diligence against the Company {whether effectual or not} or any distress
or execution being levied or enforced against the Company or any third
party debt order or freszing order being made and served on the
Company;

notify the Bank immediately if any steps {including, without limitation, the
making of an appiication or the giving of any notice) are taken by any
perscon (including, without limitation, the Company) In relation to the
administration, recelvership, winding-up or dissolution of the Company;
and

raintain its centre of main interasts (COMI) in the United Kingdom for

the purposes of the Council Regulation (EC) No. 1348/2000 on

insolvency Proceedings.

7. Apncintment of Receiver or Adminiatrator

. GBO9I (10:21)



71

7.2

7.3

74

7.5
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At any time after the security constituted by this Charge has become enforceable
the Bank shall be and is entitled to appoint any one or more persons as:

7.1.1 a Receiver of all or any of the Charged Assels; andfor
¥.4.2 an Administrator of the Company,

i each case In accordance with and to the exient permitted by applicable laws,
The Bank may not appoint a Receiver solely as a result of the obitaining of a
moraiorium or anything done with a view to obiaining & moratorium under
Schedule A1 of the Insolvency Act 2000 except with the leave of the court.

Where more than one Receiver is appointed they will have power 1o act separatsly
{unless the appointmeant of the Bank specifies o the contrary).

Any appointment over part only of the Charged Assets will not preclude the Bank
from making any subseguent appointment of a Receiver over any part of the
Charged Assels over which an appointment bas not previously been made by it.

The Bank may from time io time determine the remuneration of the Recaiver and

may (subject to Section 45 of the Insolvency Act 1988) remove the Recsiver from
zll or any part of the Charged Assets of which he is the Receiver and at any time

after any Receiver has vacated office or ceased to acl, appoint a further Recsiver
over gl or any part of these Charged Assets.

The Recelver will be the agent of the Company {which will be solely liable for his
acts, defaults and remunearation} and will have and be entitled o exercise in
reiation to the Company ali the powers set out in Schedule 1 to the Insolvency Act
1988 and all the powers conferred from fime o time on receivers by statuta and in
particular by way of addition to but without prejudice to those powers (and those of
the Bank)} the Recsiver will have power:

7.5.1 to sell, lot or lease or concur in selling, letting or leasing and to vary the
tarms, determine, surrender or acoept surenders of leases or tenancies
of, grant options and licences over all or any part of the Charged Assels
inn such manner and genarally on such terms as he shall think fit in his
absolute and unfettered discretion and 5o that any such sale may be
mads for cash or for shares or securities of another company or other
valuable consideration;

7.52 to sever any fixdures {including rade and tenant's fixtures) from the
property of which they form part;

7.53 to exercise all powers, righis and/or obligations under any contract or
agreement forming part of the Charged Assels, including, without
limitation, all voting and other rights atiaching to stocks, shares and other
securities cwned by the Company;

7.5.4 o make and effect sl repairs and improvements;

755 to redeem any Encumbrance having priority to the Encumbrancas
granted in favour of the Bank or procure the ransfer of such prior
Encumbrance to the Receiver and the cost involved in doing so will be
deemed o be an expense propery incurred by the Recelver,;

7586 to promots the formation of a subsidiary or subsidiaries of the Company,
including, without limitation, any such company formed for the purpose of
purchasing, leasing, licensing or otherwise acquiring interests in all or
any of the assetis of tha Company;



7.6

757  tomake any arangement or compromise which the Bank or the
Receiver may think fit;

7.5.8 to make and sffect all repairs, renewals, improvemants, and insurances,

758 to appoint managers, officers and agents for any of the purposes
referred {o ip this clause 7 at such salaries as the Receiver may
determine;

7.510 o do all other acts and things as may be considered by the Receiver to
be incidenial or conducive to the above or otherwise incidental or
conducive to the preservation, improvement or realisation of the Charged
Assets.

No purchaser or other person dealing with the Bank, any Recelver or any agent or
delegate shall be obliged or concerned to anguire wheather the right of the Bank or
any Receiver to exercise any of the powers conferred by or referred to in this
Charge has arlsen or become exercisable, whether any of the Secured Liabilities
remain outstanding or be concerned with notice to the contrary or whether an
evert has ocouired o authorise the Bank or any Receiver to acl or as o the
propriety or validity of the exercise or purporied exercise of any such power,

8. Bank's Right to Perform Company's Obligations

8.1

8.2

8.3

if the Company fails o perform any obligations imposed upon it by this Charge the
Bank may but is not obliged to take such steps as in its opinion may be required fo
remedy such failure including making any payment and for that purpose the Bank
and its agents may enter upon any of the Charged Assets without being deemed
o have entered into possession of the Charged Assets.

The Company shall indemnify the Bank from and against any sums expended by
the Bank pursuant to Clause 8.1.

All amounts payable under Clause 8.2 shall bear inlerest at 6% over the Bank of

‘England Base Rate as it may vary from time to time from the date the same are

incurred, computed and compounded mornthiy.

8. Banic's Right to Set OF and Debit Accounts

The Company agrees that:

2.1

a2

8.3

GBOBI1 (10/2)

any monies from time to time slanding to its credit on any accouni with the Bank or
with any other member of the Banic's Group may be retained as cover for and at
any time, without notice o the Company, applied by the Banlk in or towards
payment or salisfaction of the Secured Liabilities or to the credit of any other
account nominated by the Bank as security for any contingent or future liability of
the Company to the Bank;

tha Bank may debit any account of the Company with the Bank with the whole or
any part of any amount due by the Company under this Charge whsther any such
acoount shall be overdrawn or may becoms overdrawn by reason of any such
debit;

if the Bank exercises any right of set-off in respect of any Hability of the Company
and that liability or any part of itis in a different currency from any credit balance
against which the Bank seeks o set it off, the Bank may use the currency of the
gredit balance o purchase an amount in the cumency of the liability at the
prevalling spot selling rate of exchange for the Bank as conclusively delarmined by
the Bank and to pay out of the credit balance all costs, charges and expenses
incurred by the Bank in connection with that purchase; and



9.4 the Bank shall not be liable for any loss of interest caused by the determination
before maturity of any deposits or any loss caused by the fluctuation in any
exchange rate at which any cumrency may be bought or sold by the Bank.

18, information Disclosurs

The Company authorises the Bank fo disclose information about the Company, this Charge,
the Chargsd Assets and the Secured Lisbilities to:

10.1 any party o whom the Bank has assigned or transferred of intends o assign or
transfer its rights under this Chargs,

10.2 any other person if required by law to do so;
10.3 any member of the Bank's Group; and

0.4 the Bank's auditors, advisors, applicable regulatory authorities, rating agencies
and investors.

11. Preservation of Rights

This Charge, the security constituted by this Charge and the rights, powers, remedies and
discretions conferred by this Charge shall not be discharged, impaired or otherwise affected
by:

11.1 any legal limitation, disability, incapacity or other similar circumstance relating to
the Company; or

11.2 any act or omission or other circumstances which but for this provision might
operate to release the Company from its obligations in respect of the Secured
Liabilities, in whole or in part

12. Rights Under this Charge

This Charge, the security constituted by this Charge and the rights, powers, remedies and
discretions conferred by this Charge:

12.1 shall be in addition o and independent of and shalf not in any way preiudice or be
prejudiced by any collateral or other security, right, remedy or power whether at
law or otherwise which the Bank may now or at any time after the date of this
Charge have or hold for all or any part of the Secured Liabiliies or by any such
collateral or other security, right, remedy or power becoming wholly or in part void
or voidable or unenforceable or by the failure to perfect or enforce any such
collateral or other security, night, remedy or power; and

12.2 may be enforced or exercised without the Bank first having taken action or
obtained decree against the Company, filed any claim to rank in the winding up or
liquidation of the Company or having enforced or sought to enforoe any other
collateral, security, right, remedy or power whether at iaw or otherwise.

13, Continulng Security

The security constituted by this Charge shall be a continuing security and shall remain in full
force and effect until tolal and irevocable satisfaction of all the Secured Liabilities.

4. Hotice of Subseguent Encumbrances

If the Bank recaives of is desmed to have recaived notice of any subsequent Encumbrance
or ether interest affacting any part of the Charged Assets andfor proceeds of sale or

GBOB3T (10421 i0



15.

16.

17.

18.

18.

realisation of the Charged Assets the Bank may open a new account or accounts for the
Company in its books and if the Bank does not do so then, unless the Bank gives express
writlen notice to the contrary to the Company as from the time of receipt or deemed receipt
of such notice by the Bank all payments made by the Company to the Bank shall
notwithstanding any appropriation by the Company to the confrary be treated as having
been cradited to a new account of the Company and not as having been applied in reduction
of the Secured Liabilities.

Suspense Accounis

All monies received by the Bank under this Charge may at the discretion of the Bank be
credited to a suspense account and may be held in such account for so long as the Bank
shail think fit without any obligation to apply aii or any part of such monies in or towards
payment or performance of the Secured Liabilities.

Dischargs and Avoldance of Paymenis

Any settiement or discharge between the Company and the Bank shall be conditional upon
no security or payment granted or made o the Bank by the Company or any other person
being avoided or reduced by virtue of any provision or enactment relating to administration,
bankrupicy, insolvency or liquidation for the time being in force and accordingly (but without
prejudice fo any other rights of the Bank) the Bank shall be entiied to recover from the
Company the value or amount of such security or payment from the Company or o enforce
this Charge to the full extent of the Secured Liabilities as if such setllement or discharge had
not oocured.

Remedies, Walvers and Consents

174 No failure or delay by the Bank in exercising any right, remedy or power under this
Charge shall operate as a walver and no single or partial exercise shall prevent
further exercise of any right, remeady or power.

172 Any walver and any consent by the Bank under this Charge must be in wriling to
be effective and may be given subiect to such conditions as tha Bank thinks fit.

Partial iInvalidily

18.1 Each pravision of this Charge will be valid and enforceabie to the fullest extent
parmitied by law.

18.2 If any provision of this Charge shall to any extant be invalid or unenforceable the
validity and enforceability of the remaining provisions of this Charge will not in any
way be affected. Any invalid and unenforceable provision shall be modified to the
extent necessary 1o make such provision valid and enforceable provided the Bank
consents in writing to such modification.

Power of ARormey

19.1 The Company irrevocably appoints the Bank and slso as a separale appointment
e Administrator andfor any Receiver severally its attomey and aftorneys with full
power to delegate for the Company and on its behalf, in its name and as its act
and deed or otherwise to executs and deliver any document or any alteration,
addition or deletion 1o any document which such aftorney requires or deems
nroper in ralation to this Charge or any perfection, protection or enforcement
action in connection therewith,

18.2 The Company hereby ratifies and confirms and agrees to ratify and confirm
immediately upon reguest by the Bank or the Administrator the actions of an
attorney appointed under Clause 191,
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0. Costs and Expensoes

20.1

20.2

The Company shall pay, on a full indemnity basis, all costs, charges, expensas
and liabilities incurred by the Bank (including, without limiiation, all amounts
determined by the Bank to be necassary to compensate It for internal
management or administration costs, charges and expenses) of to be incurmed by
the Bank or any attorney, manager, agent or other person appointed by the Bank
in connection with the preparation, negotiation, completion, execution, registration,
perfection, modification, amendment, issue of waivers and consenis under,
enforcement and or attempted enforcement, preservation of rights undsr, exercise
or purported exercise of rights under or decision as to whether to exercise rights
under, assignation, relaase or discharge of this Charge or actions, procesdings or
claims in respect of this Charge or the Charged Assets which costs, charges and
expensos shall form part of the Secured Liabilities.

All armounts payable under Clause 20.1 shall bear interest at 6% over the Bank of

‘England Base Rate as it may vary from time to time from the date the same are

incurred, computed and compounded monthly.

21. Currency

211

21.2

The Bank may converi any monies received under this Charge from their existing
currency of denomination into such other currency or denomination as the Bank
may think fit.

Any such conversion shall be effected at the Bank's then prevailing spot seliing
rate of exchange for such ofher cumrency against the existing currency as
conclusively determined by the Bank.

22. Rights to Assign

221

222

The Bank may assign ali or any of its rights under this Charge.

The Company may not assign any of its righis or transfer any of its rights or
obligations under this Charge without the prior written consent of the Bank.

23. Communications

Each notice, consent and other communication in respect of this Charge:

23.1 will be in writing {which includes by Tax);

23.2 will be sent to the address or fax number most recently designated for this purpose
by the recipient;

23.3 given to the Company will be effective when left at, or two Business Days after it is
posted lo, the relevant address or, in the case of a fax, on receipt by the Bank of a
fax confirmation sheet; and

234  given to the Bank will be effective only on aciual receipt by the Business Fulfilment
Team - Securities or such other department as may be notified to the Company
from time to time.

24, interpretation
in this Charge:

GBO931 (10421}
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241

24.2

243

GROS3 (1021}

"Administrator” means an administrator of the Company appointed pursuant 1o
Clause 7.1, which expression shall, where necessary inciude any person
substitted as administrator of the Company,

“Bani's Group™ means the Bank, any subsidiary of it, any holding company of it
and any subsidiary of its holding company,

"Business Day" means any day {excluding Saturdays, Sundays and bank
holidays) on which banks are generally open in the City of London for the
transaction of normal banking business;

“Compantes Act” means the Companies Act 2006, as amended from time to

time;

“Encumbrance” means any morigage. standard security, charge (whether fixed
or floating), assignment, assignation, pledge, encumbrance, hypothecation,
security interest, fitke retention or other preferential right having the effect of
cresting security;

“Financial Collateral” has the meaning given to that expression in the Financial
Coliateral Requiations;

"Financial Collateral Regulations™ means the Financial Coliateral Armangemenis
{No. 2) Regulations 2003 (S.1. 2003 No. 3226},

*Fixed Charge Assets” means any of the Charged Assets which are comprised
within a mortgage or fixed charge created by clauses 2.1.1 or 2.1.2 or any security
created pursuant io clause 2.9;

"Permitted Encumbrances” means:

{a) a fixed security in favour of the Bank;

(b} any Encumbrance arising by operation of law and in the ordinary and usual
courss of trading of the Company, and

{c}) any Encumbrance consented to in writing by the Bank;

"Recelvables™ means all sums of money whether prasent or future, receivabie by
the Company which consist of or are derived from any Fixed Charge Assets;

“Receliver” means an adminisirative receiver, receiver and manager or other
receiver appointed pursuant to this Charge in respect of the Company or over all
or any of the Charged Assets;

*“Sacurity Financial Collateral Arrangements” shall have the meaning given to
that expression in the Financial Coliateral Regulations;

*subsidiary” and "holding company” shall have the maanings given to them in

‘Section 1159 of the Companies Act and “subsidiaries™ shall mean ali or any of

them, as appropriate;

without prejudice:to any requirement to procure consent to the same the
gxpressions "Company” and “Bank” include their successors, assignees and
transferces;

without prejudice to any requirement fo procure consent to the same, any

reference 10 any document of any kind is to that document as amended, varied,
supplemented, novated, restated or substituted from time 1o lime; and
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24.4 a person who is not a party to this Charge has no right under the Contracts (Rights
of Third Parties) Act 1899 to enforce or (o enjoy the benefit of any term of this
Charge. '

285, Counterparts

This Charge may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Charge.

28, Governing Law and Submission to Jurisdiction
26.1 The governing law of this Charge is the law of England.

26.2 The Company irrevocably:

28.2.1  submils 1o the jurisdiction of the Courls of England,; and

26.2.2 agrees that nothing in Clause 26.2.1 prevenis the Bank or Administrator
or Receiver taking proceedings in any other jurisdiction nor shall the
taking of proceedings in any jurisdiction preciude the Bank or
Administrator or Receiver taking proceedings in any other jurisdiction.

IN WITNESS WHEREQF this Charge has been duly executed and delivered as a Deed on the date
first above writien.

GROS31 {10/21) 14



SCHEDULE
PROPERTY

Address

Title Number

thold!!.eas@h@id
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1 This is an important documant. You should take independent lagal advice befors signing and
sign only when vou fully understand the consequences and if you wani to be legally bound.

SIGNED as a deed by Whithy Distiflery Limited

acting by:
Lufhe WILLAM PEntitd  puos | Dirsctor
{Print Full Name) {Signature}
in the prasence of:
Withess
KearH &V WATSOA  Full Name
Address
SIGNED for and on behalf of CLYDESDALE
BANK PLC hy its duly authorised signatony:
 Authorised
Signatory

QB0 (10/21) 16



Discharge

Clydesdale Bank PLC {trading as both Clydesdale Bank and Yorkshire Bank) releases 1o the within
named Company the Charged Assets comprised in the Charga.

SIGNED for and on behaif of CLYDESDALE
BANK PLC (trading as both Clydesdale Bank and
Yorkshire Bank} by its duly authorised signatory
in the presence of:

Authorised
Witness Signatory

.. Full Name

Business Fulfiiment Team - Securilies, 7-8 North
Avenue, Clvdebank, GE1 2NT

Date:

GBOIIY (1021 17



Whithy Distilery Limited
{(Company Mo 10088129)

{"the Company")

EXTRACT from the minute of a properly convened and quorate meeting of the Board of Direclors of
the Company at which all appropriate interests were declared held at £ Siraay Y, LIS Yol R 2X
on R SePTEMESE Jovi

“1. It was explained that the purpose of the mesating was to consider and if thought fit, approve the
terms of a Debenture to be granted in favour of the Company's bankers Clydesdale Bank PLC
("the Bank™}.

2, T WAS RESOLVED that following consideration of the terms of the Debenture and consideration
of the matters referred o in section 172(1) of the Companies Act 2006, the Debenture and the
fransactions contemplated by it would promote the success of the Company for the benefit of its

members as a whole and accordingly the Debsniture be signed on behalf of the Company by any
director in the presence of a witness and dslivered o the Bani.”

Certifiad 2 rue axtract.

Lo é(.é;- Wil AR BonstTw

Direcior

Date: 7/20% /22

3R0831 (10/27) 18



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

